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FEDERAL ELECTION COMMISSION
899 E Street, NW
Washington, DC 20483

Statement of Designation of Counsel
(Respandent/Wimess)
Nams of Conmae; MMMM,%
Fiem: flele ,
B Loaomsee 5' e 402 S heisr / £5

280441989633

Telephone: (/8 )y HLC-56C)
Fex: (/2 ) ST 203 3

The aboave named indivadual is hereby designared as my coumsel and is authorized w
receive any notifications and other communicanans from the Commission and to act on

my behalf before the Commission.
7-/4-06¢ @A@Q
Dare

Name (Print): M A R
l . ,s- - S & GENERAL Bﬂﬂm

Nud z:z éé Wod Ve b/ rop0 3

Telephone: Home (______)

Business (24t ) £Z0 ~ 840 &

Information iy being sought a5 past of an invesrigution being cunducted by the Federal Klaction
Commission and the confidentiality provisions of Z US.C. ¥ 437g(u)(13XA) apply. This section
probibits making public any investigation conducted by the Federal Election Commission without
the express wriften consent of the penson uader investigution. .
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Amalgamated Bank

America’s Labor Bank

LAWRENCE D. FRUCHTMAN
XCUTIYE VICE PRENDSNT & GRnila, CI0mEL

+16184852033 . T-T62  P.003/004 F-428

July 14, 2006

B CQU

Federal Election Commission
999 E Sweer, NW
Washingtan, DC 20463

Anenton: Christine C. Gallagher, Esq.

Re:  MURS766
Amalgamared Banl
Dear Ms. Gallagher:

This is in reference 10 your lemer dared July 3, 2006, which we received on July
12, 2006. Enclosed is a complered Swarement of Designarion of Counsel (Respondent/
Witess) for the subject mamer. Richard D. Winsten, Esq., Lawrence E. Scherer, Esq.,
Howard B. Kleinberg, Esq. and other anorneys from the law firm of Meyer, Suozz,
English & Klein PC will represem Amalgamated Bank in ids marer.

Please call me at 212-620-860S if you have any questions conceming this
designation.

Very wuly yours,

S Dﬁm

Lawrence D. Fruchiman
Enclosure

c¢c:  Howard B. Kleinberg, Esq. (By Fax)
Lawrence E. Scherer, Esq. (By Fax)
Richard D. Winsten, Esq. (By fax)
Derrick D. Cephas, President and CEO, Amalgamated Bank

13 UNIUNR SQUaRE, Nz W YURK, NLY. 1Uo3-3378 = C12) 62u-z845
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AMALGAMATED BANK OF NEW YORK 018635
COMMERCIAL LOAN PORTFOLIO -
Credit Approval Memorandum
DATE: October 25, 2002

RELATIONSHIP: The Committee for Democratic, Republican, Independent Voter Education

PURPOSE
W Request approval for a $300,000, 6-month secured Term Loan.
My
o  SUMMARY OF TERMS
o
~ Loan Amount: $300,000
i Term: 6-months
o Interest Rate: Base Rate (currently 4.75%) - to be paid monthly
& Principal Payment: Principal payments will be made upon receipt of contributions. At
™ maturity the outstanding principal will be paid.
Security: Assignment of specified deposit accounts, pledge of contribution
income/revenues and general intangibles.
INTRODUCTION

The Committee for Democratic, Republican, Independent Voter Education (“DRIVE” or the
“Committee”) is a separate segregated fund of the International Brotherhood of Teamsters (“IBT").
The Committee consists of a political fund (the “Political Fund,” which is a PAC) and an
education and legislative fund (*Education and Legislative Fund”) that were established to promote
and facilitate the accumulation of voluntary contributions for the support of political parties and
various candidates for election to public office. Contributions disbursed by the Political Fund are
used to support candidates to federal, state or local office. Contributions from the Education and
Legislative Fund are used for legislative and voter education activities and to support candidates
for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who are in support of the objectives of the IBT. The
Committee is not affiliated with any political party. The Committee is, except for tax on
investment income, exempt from federal income taxes under Section 527 of the Internal Revenue
Code, and is also exempt from state income taxes.

CREDIT FACILITY PROFILE

On 10/21/98 a $300,000 secured six-month time loan facility was approved by the Bank. This
loan was paid as agreed. On 10/15/00 a $500M 6-month time loan was approved, and on 10/23 a
$500M increase was approved on the facility to $1,000M. The loan was paid in April 2001 and
was paid as agreed. DRIVE is requesting a short-term loan for $300,000 similar to the previous -

1




28044190537

The Committee for Democratic, Republican, Independent Voter Education
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requests. The funds are needed to make political contributions for the upcoming federal, state and

local elections this November.: The Committee considers these elections important for the'

membership of the IBT and it would make additional contributions towards the elections with
borrowed funds. The Committee indicated to the Bank that it had in the past obtained two loans
from Crestar Bank for the same purpose; in 1996 for $500,000 and in 1992 for $300,000. Pricing
on the facility will be the Base Rate. Monthly interest will be paid on the outstanding principal
balance, and DRIVE will make payments on the loan as it receives contributions. Upon maturity,
the outstanding principal will be paid. The facility will be secured specified assets.

A D&B search for DRIVE was ordered on 10/24/02, which revealed a clear history rating. _The
report does not reflect UCC details nor suits, liens or judgments.

FINANCIAL REVIEW

We have received draft financial statements for DRIVE for the years ending 12/31/00 and
12/31/01. The following analysis is based upon these statements:

Revenue Statement

Total revenues for 2000 and. 2001 were $4.2MM and $4.6MM, respectively. Contributions

represent nearly all the revenue for the Committee, with the Political Fund representing the -

majority of the activity for the statement of activities. It is important to note that contributions are
voluntary, and therefore, difficult to project. Total expenses for the Committee were $5.46MM
and $4.0MM, for fiscal years 12/31/00 and 12/31/01, respectively. Fiscal year 2000 resulted in a
deficit change in unrestricted net assets of ($1,443M). This is attributed to the large expense of
single candidate committee expense at the federal level of $2.5MM on the Political Fund. 2000
represents the third year of this occurrence, the first and second taking place in 1996 and 1998.
In 2001, total revenues increased by 10%, and total expenses decreased significantly by 28% from
$5.6MM in 2000 to $4.1MM in 2001. For fiscal year12/31/01 changes in unrestricted net assets
were $600M.

Balance Sheet

The total assets for 2000 and 2001 reflected a downward trend from $924M in 1999 to $570M and
$376M in 2000 and 2001 respectively. This can be attributed to the cash position increasing and
decreasing dramatically due to borrowed and use of funds, thus the variance in asset position.
Cash represents the main-component on the asset side of the balance sheet with minimal fixed
assets.

On the liability side, total liabilities experienced a moderate fluctuation. Accounts payable
increased in 2000 to $665M, but decreased in 2001 to $665M. Loans payables decreased from
$800M in 2000 to $100M in 2001. This was due to the payoff $800M term loan (originally
$1MM), and DRIVE borrowing from Teamster’s Local Union 745 the amount of $100M. The
financial information from the balance sheet resulted in a total unrestricted net deficit for 2000
i/a/o $995M and net deficit for 2001 i/a/o $394M.
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The bank has also received an 8-month interim statement ending 8/31/02 reflecting similar trends
in the income statement and balance sheet as in FY'01. If the numbers remained constant the
organization will not experience a significant impact that will have material affect for the fiscal

2002 period.

PROFITABILITY

Please refer to the attached profitability analysis for details.
CREDIT REVIEW STATUS

Since this is an “one-time” time loan for six months, unless the facility goes past due, there is no
need for a further review.

DOCUMENTATION
Because of the intricacies of federal election law, all documentation will be prepared by counsel.
CREDIT EXPOSURE STRATEGY

A CES of AMaintain@ is recommended to reflect the approval of this new loan.

RECOMMENDED RISK RATING
CURRENT PREVIOUS
ORR 4 4
FRR 4 4

Based on the acceptable financial condition -of the Committee, its relationship with Teamsters,
previous satisfactory loan experience and depository relationship an ORR of 4 is recommended.
An FRR of 4 is also recommend based on the security.

In addition, this represents an opportunity to continue the relationship of the Bank with the

Intematioil Brotherhood of Teamsters.

Samuel Sarmiento
I\DEPTS\CREDSERV\Anslysis\DRIVE.WPD

Reviewed and AgreW Date: / (7/ QZQW

J. Conner
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The Committee for Democrat, Republican
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Draft Draft Draft 8 mos. Interims
Balance Sheet 12/31/1999 12/31/2000 12/31/2001 8/31/2002
Assets
Cash and Equivalents 918,972 564,937 374,253 345,949
Prepaid Expenses 4,356 4,349 2,080 2,075
Total Current assets 923,328 569,286 376,333 348,024
Net Fixed Assets 1,508 1,077 646 431
Total Assets 924,836 570,363 376,979 348,455
Accounts payable and accrued expenses 469,327 746,845 664,673 687,901
Income Tax Payable 7,769 18,874 7,102 2,015
Loans payable 0 800,000 100,000 100,000
Total Current Liabilities 477,096 1,565,719 771,775 789,916
Total Liabilities 477,096 1,565,719 771,775 789,916
Unrestricted Net Assets
Political Fund 410,768 (1,040,103) (418,425)
Education and Legislative © 36,972 44 747 23,629
Total net assets (deficit) 447,740 (995,356) (394,796) (441,460)
Total Liabilities and Net Assets 924,836 570,363 376,979 348,456
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Independent Voter Education (DRIVE)
Draft Draft Draft 8 mos. Interims
Statement of Activities 12/31/1999 12/31/2000 12/31/2001 8/30/2002
Revenue
o
ST Contributions 3,750,531 4,167,405 4,648,441 3,066,624

‘é’ Interest Income 15,996 35,107 11,894 5,985

o]

~y Total Revenue 3,766,527 4,202,512 4,660,335 3,072,609

o

T  Candidate support

(]

:3 Single-cand'idate committee 1,712,361 2,557,623 1,713,173 1,880,028
Multi-candidate committee-Federal 100,500 240,500 108,421 137,200
M\_llti-candidate committee-Non-Federal 340,936 998,110 789,105 183,817
Administrative 83,276 461,188 276,607 148,744
Transfers 654,633 1,055,274 948,102 519,785
Other 267,524 332,913 224,367 249,701
Total Expenses 3,159,230 5,645,608 4,059,775 3,119,275

Change in Unrestricted Net Assets(Deficit) 607,297 (1,443,096) 600,560 (46,666)
Net Assets
Beginning of Year (159,557) 447,740 (995,356) (394,796)
End of Year 447,740 (995,356) (394,796) (441,462)
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) AMALGAMATED BANK l 0163
CREDIT FACILITY OFFERING -

) , The Committee for Democratic, _ﬁebu-blican = '
RELATIONSHIP: Independent Voter Education (“DRIVE”) CES: MNT ORR: 4
ADDRESS: 25 Louisiana Avenue, N.W. Washington D.C. 20001

STREET CITY STATE Z1ipP
BUSINESS: Labor Union NAICS:_ 813 RELATIONSHIP SINCE: Néw
DATE: 10/24/02 LAST REVIEW: N/A NEXT REVIEW: 6/30/03
REIATIONSHIP AFFILIATED
gURRENT DDA BALANCES: 5,000 CURRENT DDA BALANCES:
&HAST 6 MONTHS AVERAGE: LAST 6 MONTHS AVERAGE:
;'AST 12 MONTHS AVERAGE: LAST 12 MONTHS AVERAGE:
gTHER BALANCES: MMA $526, 000 OTHER BALANCES: _
gohnowms ACTIVITY
CURRENT 0/S: =-0- HIGH: -0- LOW: -0- LAST CLEAN: N/A
NEW FACILITY 0O NEW MORTGAGE 0O REAPPROVAL (ANNUAL)-
O RESTRUCTURE 0O MORTGAGE RENEWAL O cCANCELLATION
PURPOSE OF THIS CFO (BRIEF DESCRIPTION)
Requesting approval for a $300M 6-month Line of Credit

FACILITY SUMMARY CURRENT PROPOSED CHANGE
SHORT TERM 0 0 0.
SHORT TERM SECURED 0 300,000 300,000
LONG TERM 0 0 0
LONG TERM SECURED 0 0 0

PRINCIPAL TOTAL 0 300,000 _~ 300,000

OTHER EXPOSURE

LAST DOCUMENTATION REVIEW:

| .
ACCOUNT OFFICER;' J. l{:érme PARED BY: S. Sarmie tﬁ
RECOMMENDED 'Co REVIEWED BY: A. Mall

APPROVED BY EXECUTIVE ACTION ON & ‘ |
Raviswed by Comm:Hec o 1031102 10 29/03. '
A A = N -

cfol.doc (2/23/96] \Drive-teamsters.




CREDIT FACILITY OFFERING
FACILITIES DESCRIPTION

J0164 .

THE COMMITTEE 10T DeNoCrat, RepubIIcan
30RROWER: _Independent Voter Education CUE/MORTGAGE # N/A
FACILITY AMOUNT: 300,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4
RATE: Base Rate (V) OGUARANTEED Msegcurep DuNSECURED BPOLICY EXCEPTION

FEES: Ocra
DESCRIPTION:

gpxoval of a $300,000 6-month line of credit, priced at the Bank’s Base Rate
m L]

o

L+ 1]

-~

I
QJARANTOR(S):

SECURITY: UCC-1
EbLLATERAL TYPE: * VALUE:_ Indeterminate

IF REAL ESTATE

PROPERTY ADDRESS:
TYPE OF PROPERTY:
APPRAISED BY: APPRAISAL DATE:

APPRAISAL REVIEWED/AGREED BY: DATE :

*Specified deposit accounts, pledge of contribution income/revenues and general
intangibles.

4
RELATIONSHIP: Independent Voter Education !

1:\CFOS\teamnsters.doC

cfo3rev.doc (2/23/96)
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-0 A&IALGAMATED BANK A
CREDIT FACILITY OFFERING ! “',
The Committee for Democrat, Republican
RELATIONSHIP: Independent Voter Education (“DRIVE") CES: MNT ORR: 4
ADDRESS: 25 Louisiana Avenue, N.W. Washington D.C. 20001
S T CITY STATE Z2IP
BUSINESS: Labor Union NAICS: 813 RELATIONSHIP SINCE: New
DATE:_ 11/01/02 LAST REVIEW: N/A NEXT REVIEW: 6/30/03
L
SRELATIONSHIP AFFILIATED
.bURRENT DDA BALANCES: 5, 000 CURRENT DDA BALANCES:
OYAST 6 MONTHS AVERAGE: LAST 6 MONTHS AVERAGE:
r-'
oLAST 12 MONTHS AVERAGE: LAST 12 MONTHS AVERAGE:
E?THER BALANCES: MMA §526,000 OTHER BALANCES:
“BORROWING ACTIVITY
CURRENT 0O/S: -0- HIGH: -0- LOW: -0- LAST CLEAN: N/A
® NEW FACILITY O NEW MORTGAGE O REAPPROVAL (ANNUAL)-
O RESTRUCTURE 0 MORTGAGE RENEWAL 00 CANCELLATION
PURPOSE OF THIS CFO (BRIEF DESCRIPTION)
Requesting approval for a $200M 6-month Line of Credit
FACILITY SUMMARY _CURRENT PROPOSED CHANGE
SHORT TERM 0 0 4]
SHORT TERM SECURED 300,000 £&00,000 $00, 000
_LONG TERM 0 0 ' 0
LONG_TERM SECURED 0 0 0
PRINCIPAL TOTAL . 300,000 & 00,000 =00, 000

OTHER EXPOSURE

LAST DOCUMENTATION REVIEW:__N/A COMMENTS: o

\
ACCOUNT OFFICER: J. Conner PREPARED ntql;zf
RECOMMENDED BY: J. O’Conn REVIEWED

APPROVED BY EXECUTIVE ACTION

REVIEW BY COMMIE;E) ON: ll iy o
BY: g % _ﬁ
cfod.doc (2/23/9

1 \cmwrlvo-uuncu doc
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CREDIT FACILITY OFFERING
FACILITIES DESCRIPTION -

20272

BORROWER: Independent-Voter Educatlon CUE/MORTGAGE # N/A
FACILITY AMOUNT: 300,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4
RATE: Base Rate (V) CJGUARANTEED M®securep [luNsecuRED BIPOLICY EXCEPTION
FEES: Ocra

DESCRIPTION:

%Pt Under Review of a $300,000 é6-month line of credit, priced at the Bank’s Base
ate
(BUARANTOR(S) :
®ECURITY:_UCC-1

TOLLATERAL TYPE: * VALUE: Indetefminate
<

E?r'nan ESTATE

~FROPERTY ADDRESS:
TYPE OF PROPERTY:
APPRAISED BY: APPRAISAL DATE:
APPRAISAL REVIEWED/AGREED BY: DATE:

The Committee for Democrat, Republican
BORROWER: Independent ‘Voter Education CUE/MORTGAGE # N/A

FACILITY AMOUNT: 200,000 FACILITY TYPE: Line of Credit TENOR: 6 mos. FRR: 4
RATE: Base Rate (V) [CJGUARANTEED Bsecurep DOunsecurep EpoLICY EXCEPTION
FEES: Ocra

DESCRIPTION:

Approval of a $200,000 6-month line of credit, priced at the Bank’s Base Rate

GUARANTOR(S) :
SECURITY: UCC-1
COLLATERAL TYPE: * VALUE: Indeterminate

IF REAL ESTATE

PROPERTY ADDRESS:

TYPE OF PROPERTY:

APPRAISED BY: APPRAISAL DATE:
APPRAISAL REVIEWED/AGREED BY: DATE:

he Committee for Democratic, Republican
RELATIONSHIP: Independent Voter Education P. 2

cfolrev.doc (2/23/96) 1:\CFOS\teamsters.doc
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- &DIT FACILITY OFFERING ‘A
FACILITIES DESCRIPTION a

Additiopal Commept

*Specified deposit accounts, pledge of contribution income/revenues and general
intangibles.

The borrower is requesting an increase on its $300M short-term loan to $500M.
Conversations with the Bank's attorney revealed that the documentation process
would be expedited if a separate $200M short-term loan is established. All terms
and conditions will remain the same.

23044190647

THE CONMMItLee LOI DEmMoOCratic, Repuplican
RELATIONSHIP: Independent Voter Education ! .P.

R
ctolrev.doc (2/23/96) I1:\CFOS\teanstars.doc
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REVOLVING (GRID) PROMISSORY NOTE

U.S.$.300,000.00
__Octobar, 24, 2002 , Now York, New York

1. (a) Qbligation to Repay: For value raceived, Borrowe: absolulely and uncondidonally pramises (o pay 1o the order
of the Bank, at the Office, wilhout defensa, sei-off or counterciaim, the maximum principal amouni of Three Hundred
Thousand and 00/100 United States Doflars or such olher lesser amount 35 shall be noled as unpaid on ihe Schedule,
pursuant 10 the authorily sat forth in this Note, logather with interast and any other sum(s) due as spedified below. The than
outstanding principal amount of this Note shall be due and payable on Aprl 30 , 20.03 (the "Msturily Dale®).

{b) Revolving Featurg: Borrower shall have the right \0 draw down upon ihis Nole nol leas than $ 30,000.0¢ at ary
ona ime. Borrower may draw, repay and redraw the principal of this Note from lime o tima unlil 10 days before the Maturity
Date; provided, hawever, that Borrower shall only have the dght to draw or redraw under this Note if no Event of Default and
no evenl which, with the giving of notice and/or lapsa ol me, would be an Event ul Default shall have occurred or be
continuing Borrower's right to draw of redraw under this Note shall he subject ta the provisions of any applicable Agraement.

Drawings under this Nole may ba made, at Borrower's oplion, by wrilten request, defivered to tha Bank or received by lhe
Bank by telefax; provided that Bank shall. in Rs sole discretion, ba salisfied as o the authority of the person(s) making such
request on behall of Borrower.

(c) Bank Authorized to Deblt Agsount: In addilion o Iha Bank's rights of set-oif, Bank Is aulhorized to debit any
damand deposil {checking) accoumt maintained by Borrowor at Bank for all amounts Yue under Lhis Note as principal oc
Intarast, as and whan they become due.

2. Aythorization ip Complsie Schaduls: The Borrowsr and all endorsers hereby uncondilianally aulhorize the Bank or
holder uf this Nate to recon on the Schadule: (i) al dates of drawing and amounts drawn town, (il) all datas and payments of
principal, and (i) ramaining unpaid principal balances of this Nota. AR such nolations shall be deemed carract, conclusive,
final and binding on Borrower in the absence of manifest arror, bad laith or gross negligence by the Bank provided, however,
that the failure of tha Bank lo record any of the foregomg shall not limil or otherwise affect the obligatian of Borrower to pay all
amounis uw“:d 10 the Bank under (his Note or sny Agreamenl. The Bank i3 authasized to altach additonal Schedules, as
needed, o this Nota.

3. Interast (Varipble Rate): Subject o paragraph A{2) of the Terms and Conditions, imerost shall accrue on the
peincipal amount of this Note outstanding from time 1o Ume at 8 Vasighia Rate equal o the Base Rate per year {tha “Loan
Rate"). Interest shal be payable [X]) monihly | | (other): and at any Payment Date and al any
Gime that any part of the principal or any instaliment of this Nola is paid.
4. Address and identification gf Borrowur:
Address: 25 Louislana Avenise, NW

~———Waghinalon, DC 20001

Phone Number: _202-624-6800
Teletax Number: _202-624-8702
Sacial Secwily or Taxpayer ID number: — ——

5. Security: This Note is secured by the following (complete one or more of the (ollowing as applicable; separate
Security Agreemeni(s) required for b-j):

(@ [ ] nono
() [ ) securities

{c) { X] accounts receivable

(@) [ ] lnventory

(@) [ | equipment

(h [ ) speclal accounts receivable (Madicare/Medicais)
{u) [X] guneral intangibles

(h} [ X] bank deposils or CD's

(i) { | realostale

W) ( ] other

0. ent to All Teyms and Conditions; Authorization te Camplsie 8) : This Note is subject to the Tarms
and Condliflons set forth below. Each of the undersigned agrees to all of the provisions of thig Nole, Intluding the
Terms and Conditions and any Rider(s). The Bank ls authorized to complate any blank space In this Note. Such
completion shall be conclusive, final and binding on Borrower in the absence of manifest error.

7. No tallo 4 an! the : Each of the undersigned acknowiedges that the Bank has
made no represantation, covanant, commitment or agreemant to Borrower axcept pursuanl to any weitten document
executed by tho Bank.

8. No_Respresenigtion of Nonanforcgment: Each of the undersigned acknowledges that no representalive or
ageat of the Bank has repressnted or indicated that the Bank will not enforce any provision of thig Note, including the
Terms and Condifions and any Rider(s), In the evaent of lifigation ar otherwise.

CWINYLLRSGRN L)




2383044190650

9. Walver of Jury Trial: i
walves, the a
or re to any of Liabilities; udicial
without g jury.
*

10. u d) Promis

AGREED TO:

Print name of Borrower: r

.B n n that, by I Ce) ce of

to_any dispute arising undor or In
ding with respect to any such dispute shall take pl

ent Voter i
[Corporate Seal]

(Signature) By:
Print name:
Title or capacity: ___Chairman
(if signing on behalf of Borrower)

(Signature) By: é-

Print name:

C. Thomas Keegel

Title or capacity: __Treasurer

(if signing on behalf of Borower)

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.

A

: (1) Generally.

Calcyiation and Accrual of interest
Interest shall be calculated on a daily basis on D.

outstanding balances at the Applicable Rate, divided by
360, on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rale of interest, the Applicable Rate shall
automatically be reduced to such maximum rate. Any
interest payment made in excess of such maximum rate
shall be applied as, and deemed to be, in the Bank's sole
discretion, (a) a payment of any of the Liabilities other
than interest, in such manner as determined by the Bank,
or (b) cash collateral to be retained by the Bank to
secure repayment of this Note. (2) Increased Rate.

interest shall accrue at the Increased Rate upon and
after (a) the occumence of any Deblor Relief Action, or
(b) the occurrence of any Event of Default. (3) Accrual.

To the extert permitted by Law, interest shall accrue at
the Applicable Rate on all unpald Liabilites under this
Note, including but not limited to any unpaid interest and
any unpaid obligation owed pursuant to paragraph B
(indemnification).

Indemnification: To the extent pammitted by Law: (1)
Reguilatory Costs. In the event that in connection with
the transaction(s) contemplated by this Note and/or the
Bank's funding of such transaction(s), the Bank Is
required to incur any Reguiatory Costs in order to comply
with any Law issued after the date of this Note, then
Borrower shall pay to the Bank on demand, and shall
indemnify and hold the Bank harmiess from, any and all
such Regulatory Costs. (2) Costs and Expenses.
Borrower shall pay the Bank on demand, and shall
indemnity and hold the Bank harmiess from, any and all
Costs and Expenses. (3) Bank Certificate. The Bank's
certificate as fo any amounts owing under this
paragraph shall in the absence of manifest error or
bad falth be prima facle evidence of Borrower's
obligation.

Sot-Off: Every Account of Borrower shall be subject to
the Bank's lien and Security Interest, which Borrower
grants to Bank, and to being set off against the Liabilities.
The Bank may at any time at its option and without
notice, except as may be required by law, hold, set off,
charge, appropriate and/or apply all or any part of any
such Account toward the payment of any of the
Liabiiities.

Events of Defaylt: Each of the following shall be an
Event of Default hereunder:

(1) Nonpayment. The nonpayment when due, at
maturity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabllities.

(2) Bankruptcy; Adverse Proceedings. (a) The
occurrence of any Debtor Rellef Action; (b) the
appointment of a receiver, trustes, committes, custadian,
personal representative or similar officlal for any Party,
for any Material Portion of Coliateral or for any Material
part of any Parly's Property; (c) any action taken by any
Party to authorize or consent to any action set forth in
subparagraph D(2)(a) or (b); {d) the rendering against
any Party of ane or more judgments, orders, decrees
and/or arbitration awards (whether for the payment of
money or Injunctive or other reiief) which alone or In the
aggregate are Materlal to such Party, if they continue in
effect for 30 days without being vacated, discharged,
stayed, bonded, satisfied or performed; (e) the issuance
or filing of any judgment, warrant, process, order of
attachment, seizure, gamishment or other lien, levy,
injunction or restraint against any Material Portion of
Collateral or any Material part of any Party's Property; (f)
the commencement of any proceeding under, or the use
of any of the provisions of, any Law against any Material
Portion of Collateral or any Material part of any Party's
Property, including but not limited to any Law (i) relating
to the enforcement of judgments or (i) providing for
forfelture to, or condemnation, appropriation, seizure or
taking possession by, or on order of, any Governmental
Authority; (g) the forfeiture to, or the condemnation,
appropriation, seizure, or taking posssssion by, or on
order of, any Governmental Authority, of any Material
Portion of Collateral or any Material part of any Party's
Property.

(3) Noncompliance. (a) Any Default under or with
respect lo any Agreement with or to the Bank; (b) the
giving to the Bank by or on behalf of any Party at any
time of any materally incorrect or incomplete
representation, warranty, statement or information; (c)
the failure of any Party to fumish to the Bank, coples of
its financial stalements and such other inform.;mon
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respecting any Callateral or its business, properties,
condition or operations, financial or otherwise, promptly
when, and in such form as, required or reasonably
requested by the Bank; (d) any Party's failure or refusal,
upon reasonable notice from the Bank, lo permit the
Bank's representative(s) to visit and Inspect such Party's
premises during normal business hours and to examine
and make photographs, copies and extracts of any
Collateral or of such Party's Property and of its books
and records; (e) any Party's concealing, removing or
permitting to be concealed or removed, any Collateral or
any part of its Property with the intent to hinder or
defraud any of its creditors; (f) any Party's making or
suffering any Transfer of any Collateral or any of its
Property, which Transfer Isdeemed fraudulent under the
law of any applicable jusisdiction; (g) the revocation or
early termination of any Party's obligations under any
Agreement with or to the Bank (including but not limited
to any of the Liabilities), or the validity, binding effect or
enforceability of any of such obligations or of any
Collateral being challenged or questioned, whether or not
by the institution of proceedings.

(4) Adverse Changes. (a) The occurrence of a Material
adverse change In any Party's financial condition; (b) the
death or incompetence (if a person) or the dissolution or
liquidation (if a corporation, partnership or other entity) of
any Party or such Party's failure to be and remain in
good standing and qualified to do business in each
jurisdiction Material to such Party; (c) any Material
Default with respect to any Material Agreement other
than with or to the Bank; (d) any Default pursuant to
which any Person shall have the power to effect an
Acceleration of any Material Debt; {(e) any Acceleration or
demand of payment with respect to any Material Debt; (f)
any Party's becoming insolvenl, as defined in the
Uniform Commercial Code; (g) the Bank's believing in
good faith that the prospect of payment of any of the
Liabiliies or of performance of any other obligations of
any Party to the Bank is materially impaired; (h) the
Material suspension of any Parly's business; (I) any
Party’s Material fallure to pay any tax when due, unless
such tax is being duly, appropriately and diligently
contested by such Party in good faith, provided, first, that
such Party shall have established on its books and
records reserves adequate for such tax in accordance
with generally accepled accounting principles and,
second, that such failure to pay such tax during such
contest shall not give rise to a lien for such tax on a
Material part of such Party's property; () the expuision of
any Paty from any exchange or self-regulatory
organization or any loss, suspension, nonrenewal or
invalidity of any Party's Material license, permit,
franchise, patent, copyright, trademark or the like; (k) the
occurrence of any event which gives any Person the right
fo assert a fien, levy or right of forfelture against any
Material Portion of Collateral or any Material part of any
Party's Property: (1) Borrower’s failure to give the Bank
notice, within 10 Business Days after Borrowsr had
notice or knowledge, of the occumence of any event
which constitutes, or with the giving of notice and/or
lapse of time would conslitute, an Event of Default.

(5) Business Changes. (a) any change in Control of
any Party, (b) any acquisition, merger or consolidation
involving any Party, unless that Party shall be the
surviving entity; (c) any Party’s sale or other Transfer of
substantially all of its Property; (d) any bulk sale by any
Party; (e) any Material change in the nature or structure
of any Party's business; (f) any change in any Pary's
name without prior notice to Bank.

(6)  Additional _Collateral Defaults. (a) The
nonpayment when due of any payment due on any
Material Portion of Collateral; (b) the prohibition by any
Law of any payment due or to become due on any
Material Portion of Collateral, {c) any Impairment of, or of
the prospect of payment on, any Material Portion of
Collateral or of any right of recourse against, or any
release, Agreement not to sue, discharge of or
suspension of any right to enforce against, any Person
liable on or with respect to any Material Postion of
Collateral; (d) the occurrence of any event or series of
events or circumstances which impalr or evidence the
impairment of the prospect of payment or performance of

-3-

obligations (of any Person and of any type) which
constitute a Malerial Portion of Collateral; (e) the faliura
by any Owner of Collateral to pay any tax affecting a
Material Portion of Collateral promplly when due or to
exhibit to the Bank receipts for payment of any such tax
promptly on request, unless such tax is being duly,
appropriately and diligently contested by such Owner in
good faith, provided, first, that such Owner shall have
established on its books and records reserves adequate
for such tax In accordance with generally accepted
accounting principies and, second, that such fallure to
pay such tax during such contest shall not glve rise to a
Hien for such tax on such Collateral; (f) the fallure by any
Owner of Collateral to maintain Insurance on a Material
Portion of Collateral of such types and In such amount(s)
as agreed with or required by the Bank or as customarily
maintained in such Owner's business; (g) the failure by
the Owner of Collateral promplly fo fumish such
information and documents with respect to the Collateral
as the Bank may reasonably request; (h) the failure by
the Owner of Collateral to maintain any Material Portion
of Collateral in reasonably good repair and working
order; (1} the actual or threatened disposition of, or
removal from its usual location, or the placement or
storage In a new location, of any Material Portion of
Caollateral without the Bank's written consent; {J) the theft,
loss, disappearance, injury or destruction, damage or
misuse, to an extent material in the Bank's judgment, by
fire or otherwise, of a Material Portion of Collateral; (k)
the Transfer, other than to the Bank, or further
encumbrance made or suffered by any Owner of
Collateral, of a Material Portion of Collateral without the
prior written consent of the Bank; (l) the institution of any
proceeding against a Material Portion of Collateral or
against an Owner of a Material Portion of Collateral upon
any Security interest in or claim against such Collsteral,
whether superior or junior to the Security Interest of the
Bank, uniess within 30 days the same s dismissed or
bonded to the Bank's satisfaction; (m) the occurrence of
any event which would permit the holder of any Security
Inferest superior to the Security interast of the Bank in a
Material Portion of Collateral to declare the principal
balance of any obligations secured by the senior Security
Interest to be immediately due and payable; (n) the
threat, Initiation or pendency of any condemnation or
eminent domain proceedings regarding a Material
Portion of Collateral; (0) the Bank's believing in good
faith at any time that the value, represented by the price
readily available to the Bank at an inmediate sale, of any
Material Portion of Collateral has declined below the
minimum value for such portion of the Coliateral which
the Bank in its sole judgment shall deem satisfactory or
adequats.

- Remedies: (1) Acceleralion at Bank's Option. Upon

the occurrence of any Event of Defauit other than any
Debtor Rellef Action as to Borrower, then any and ali
Liabliities not then due shall, at the Bank’s option,
become Immediately due and payable without notice,
which Borrower walves. (2) .
Upon the occurrence of any Debtor Relief Action as
to Borrower, then, whether or not any of the
Ligbllities are payable upon demand and not-
withstanding paragraph F, any and all of Borrower's
Liabilities not then due shall, to the extent permitted
by law, automatically become Immediately due and
payable without notice or demand, which Borrower
waives. (3) Additional Remedigs. The Bank shall
have all rights and remedies available to it under any
applicable Agreement or Law, and may do such acts
and things as Bank may, in its discretion, deem
necessary, appropriate or desirable to collect the
Liabilities and to enforce and obtain the benefit of its
rights under this Note and/or with respect to the
Liabilities. The Bank's rights and remedies shall be
cumulative.

. Wailver of Protest, etc.: Notice, presentment, protest,

notice of dishonor and (except for such of the
Llabilities as are payable on demand, but subject to
subparagraph E(2)) demand for payment are hereby
waived as to all of the Liabilities.
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. Pgyment: (1) Manner. Any payment by other than
immediately available funds shall be subject to collection.
Interest shall continue 1o accrue untii the funds by which
payment is made are available o the Bank. If and to the
extent any payment of any of the Liabilities is not made
when due, the Bank is authorized in its discretion to
effect payment by charging any amount so due against
any Account of Borrower with the Bank without notice,
except as may be required by law, whether or not such
charge creates an overdraft. (2) Application. Any
payment recelved by the Bank (including a8 deemed
payment under paragraph A, a set-off under paragraph
C or a charge against an Account under this paragraph
G) shall be applied toward payment of any obligation of
indemnification (including but not limited to Borrower's
obligations under subparagraphs B (1) and (2)) and to
pay any other Liabliities (including Interest thereon and
the principal thereof) in such order as the Bank shall
alect in its discretion. Borrower will continue to be. liable
for any deficiency. {3) Prepayment. Borrower shall be
entitted to pay any outstanding principal amount or
instaliment under this Note on any Business Day prior to
the applicable Payment Date without the prior consent of
the Bank, provided that any such payment shall be
together with payment of all Liabilitles then due and all
interest accrued on the Prepaid Principal to the date of
such payment. Any such payment shall, unless
otherwise consented to by the Bank, be applied pro rata
to the last outstanding principal amount(s) to become
due under this Note in inverse order of maturity. (4)
Non-Business Days. [f any payment of any of the
Liabilities Is due on any day that is not a Business Day, it
shall be payable on the next Business Day. The
additional day(s) shall be included in the computation of
interest. (S) Extension at Bank's Option. The Bank
shali have the option, which may be exercised one or
more times by nolice(s) to Borrower, to extend the date
on which any amount is payable hereunder to one or
more subsequent date(s) set forth in such notice(s).

Parties: No Transfer by Borrower: If Borrower is more
than one Person, all of them shall be jaintly and severally
lisble under this Note. The obligations under this Note
shall continue in force and shall apply notwithstanding
any change in the membership of any partnership
executing this Note, whether arising from the death or
retirement of one or more partners or the accession of
one or more new partners. Without the Bank's written
consent, Borrower shall have no right to make any
Transfer of any of the Liabilities; any such purported
Transfer shall be void. Subject to the foregoing, the
provisions of this Note shall be binding on Borrower's
exscutors, administrators, successors and assigns.

Bank Transfers: (1) Disclosures. The Bank Is
authorized fo disclose to any prospective or actual
Transferee any Information that the Bank may have or
acquire about Borrower and any information about any
other Person submitted to the Bank by or on behalf of
Borrower. (2) Negotiabllity Defenses Waived. If this
Note is not a negotiable Instrument, Borrower walves
all defenses (except such defsnses as may be
asseried against a holder in due course of a
negotiable Instrument) that Borrower may have or
acquire against any Transferse who takes this Note,
or any complets or partial Interest In It, for value, in
good falth and without notice that it Is overdue or
has besn dishonored or of any defense against or
claim to it on the part of any Person.

[ H Walver s Partial
Unenforcesbilify: This Note may not be changed, and
the Nabilly of any party on it may not be discharged,
orally. No fallure or delay on the part of the Bank In
exsrcising any of its rights or remedies under this Note or
under law, and no partlal or single exercise of any of
such rights or remedies, shall constitute a waiver of any
provision of this Note or of any of such rights or
remedies. No walver of any of the Bank's rights under
this Note or under law shall be deemed to be made by
the Bank by any future action, course of dealing or
otherwise, uniess such walver shall be in writing, duly
signed on behalf of the Bank. Each such walver, If any,
shall apply only with respect to the specific instance
involved and only to the extent expressly stated, and

shall in no way impair the rights or remedies of the Bank
or the obligations of Borrower to the Bank in any other
respect at that or at any other ime. Any provision of this
Note which is prohibited, unenforceable or not authorized
in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition, unenforce-
abllity or nonauthorization, without invalidating the
remaining provisions of this Note in that or any other
jurisdiction and without affecting the validity,
enforceabliity or legality of such provision in any other
Jurisdiction.

Dispytes snd Litigation: (1) Goveming Law. This
Note and the rights and duties of the Bank and
Borrower hersunder shall be governad by the intemal
laws of the State of New York without giving effect to
conflict of laws principles. (2) Jurisdiction, Yenue,
and Service of Process. Borrower submits to the
nonexclusive jurisdiction of the federal and state
courts in the State of New York in New York County
with respect to any dispute arising hereunder or
relating to any of the Llabilities. Service of process
may be made on Borrower by personal delivery at, or
by mall addressed to, any address to which the Bank
is suthorized to address notices to Borrower. (3)
Walver of Dsfenses, Set-offs, Counterclaims and
Ceriain_Damages. Borrower walves the right to
assert any defense, set-off or countercialm in any
proceeding relating in any way to this Note or any
transaction contemplated hersby. Neither “the Bank,
nor any director, officar, employee, attorney or agent
of the Bank, shall be llable to Borrower for any
action taken or omitted to ba taken in good faith by it
or them pursuant to or in connaction with this Note,
except for its or their own gross negligence or willful
misconduct, or, solely to the extent required by law
and not waivable, Its or thelr own negligence. In any
event, the Bank and Its directors, officers,
employees, attorneys and agents shall not have any
liabllity for any special, consequential or punitive
damages.

Notices: Any notice in conneclion with any of the
Liabllities shall be in writing and may be delivered
personally or by telefax or other electronic means of
communication, or by natlonally recognized overnight
delivery service, or by registered or certified malil, retum
receipt raquasted, addressed (a) to Borrower as sat forth
herein or to any other address that the Bank belleves to
be Borrower's address, and (b) to the Bank at 15 Union
Square, New York, New York 10003, Attention: Credit
Administration Department. If another address is
designated in writing by either the Bank or the Borrower,
any such notice shall be addressed fo such other
address(es) as may be designated. All such notices
shall be deamed given when delivered personally or
electronically or, if sent by overnight delivery service, one
(1) Business Day after delivery, with fees paid or
arranged for at sender's expense, to tha delivary service
or, if mailed, five (5) Business Days after being mailed,
postage prepaid, addressed as set forth above, except
that notice of change of address, shall be deemed to
have been given when received.

M. Definitions: The following definitions apply In this
Note: (1) Acceleration: any acceleration of payment or
requirement of prepayment of any Debt, or any Debt's
becoming due and payable prior to stated maturity, (2)
Account: (a) the balance of any account of Borrower
with the Bank, (b) any claim of Bomower against the
Bank, and/or (c) any property in the possession or
cusiody of, or in Wransit to, the Bank, whether for
safekeeping, collection, pledge or otherwise, as to which
Borrower has any right, power or interest - in each case
whether existing now or hereafter arising. (3)
Agreement: any agresment or Instrument (including but
not limiled to this Note), regardless of form and no matter
when made, under which any Parly is obligated to,
conveys any interest (as security or otherwise) to, or
makes any warranty or representation to, any Person.

(4) Applicable Rate: whichever of the Loan Rate or
Increased Rate is the applicable interest rate at any time.
(5) Bank: Amaigamated Bank and any successor or
Transferee of the Bank, following and to the extent of|any
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Transfer of this Note. (8) Base Rate: the Bank's stated

Basa Ratas as reflacted in its books and records as such -

Base Rate may change from time to ime. The Bank's
delermination of Its Base Rate shall be conclusive and
final. The Base Rate {8 a reference rate and not
necessarily the lowest inlerest rats charged by the Bank.
(7) Borrower: the Person(s) executing this Note at
paragraph 9 or any one or more of them. “Borrower”
may refer 1o one or more Persons. (8) Business Day:
any day on which both (a) banks are regularly open for
business in New York City and (b) the Office is open for
ordinary business. In the Bank's discretion, the Office
may be closed on any Saturday, Sunday, legal holiday or
other day on which It is lawfully permitted to close. (8)
Collateral: any and all Property and fixtures, including
but not limited to goods, documents, Instruments,
general intangibles, chattel paper, accounts, securities,
inventory, equipment and deposit accounts, all as
defined in the New York Uniform Commercial Code, and
all insurance and annuity contracts, and any other
Property, any of which shall be subject to a lien or
Security Interest sacuring the Liabllities. (10) Control:
the power, alone or in conjunction with others, directly or
indireclly, through wvoling securities, by contract or
otherwise, to direct or cause the direction of a Person's
management and policies. (11) Costs and Expenses:
any and all reasonable costs and expenses (including
but not limited to atiomeys' fees and disbursements)
incurred in connection with the Borrower and/or the
Liabilities, including but not limited fo those for (a) any
action taken, whether or not by titigation, to collect, or to
protect rights or interests with respect to, or to preserve,
any Collateral securing, and/or any of, the Liabilities, (b)
compliance with any legal process or any order or
directive of any Governmental Authority with respect to
any Party, (c) any litigation or administrative proceeding
relsting to any Party, and/or (d) any amendment,
modification, extension or walver with respect to any of
the Liabllittes. (12) Debt: any Party's indebtedness,
obligation or liability of any sort (in whole or in part) for
the payment of money to any Person, whether (a)
absolute or contingent, (b) secured or unsecured, (c)
joint, several or independent, (d) now outstanding or
hereafter existing arising, incurred or suffered, (e) due or
hereafter becoming due, (f) direct or indirect, (g)
liquidated or unliquidated, or (h) arising by contract,
operation of law or otherwise, and any and all exten-
sions, continuations, renewals and/or modifications of
any such indebtedness, obligation or llability. 13)
Debtor Relief Action: the commencement by any Party
or (unless dismissed or terminated within 30 days)
against any Party of any proceeding under any law of
any Jurisdiction (domestic or foreign) relating to
bankrupicy, reorganization, insolvency, amangement,
composition, receivership, liquidation, dissolution, mora-
torium or other relief of financially distressed debtors, or
the making by any Party of an assignment for the benefit
of creditors. (14) Defauit: any breach, default or event of
default under, or any failure to comply with, or any
breach of wamanty or representation contained in, any
provision of any Agreement. (15) Event of Default: any
svent set forth in paragraph D. (168) Governmental
Authority: any domestic or foreign, national or local, (a)
government, (b) governmental, quasl-governmental,
govemnmentally sponsored or regulatory agency,
corporation, authority or instrumentality, (c) cowt, or (d)
central bank or other monetary authority. (17) Increased
Rate: the increased Rate with respect to the entire
outstanding principal balance shall be tha Loan Rate plus
4% per year. (18) Law: any treaty, law, regulation, rule,
judgment, order, decree, guideline, interpretation or
request (whether or not having the force of law) Issued
by, or any contractual requirement of, any Governmental
Authority. (19) Liabliities: (a) any and all of the Debt
avidenced by this Note, and any and all other Debt of
Borrower to, or held or to be heid by, the Bank in any
jurisdiction worldwide for its own account or as agent for

another or others, whather created directly or acquired by
Transfer or otherwise, and (b) any and all obligations of
any other Party with respect to any of such Debt. (20)
Loan Rate: the interest rate determined under paragraph
2. (21) Material: materiai to the business or financial
condition of any Party on a consolidated or consolldat!ng
basis. (22) Material Portion of Collateral: any portion
of Collaterat which Is material or not insignificant in the
Bank's judgment, In relation to the Liabilities to the Bank
of that Collateral's Qwner and/or to other Collateral, if
any, of that Owner. (23) Office: the Bank’s office at 11-
15 Union Square, New York, New Yark 10003, or such
other place as the Bank may specify by notice. (24)
Owner: any one or more Persons who own an Interest in
Collateral. (25) Party: (a) Borrower; (b) any maker, co-
maker or endorser of any Agreement evidencing -, or any
guarantor, surely, accommodation party or indemnitor
with respect to -, or any Person that provides any
Collateral as security for -, or any maker, Issuer or
guarantor of and any Person otherwise Hable on or with
respect to any Collateral securing -, or any Person that
issues a subordination, comfort lelter, standby letter of
credit, repurchase agreement, put agreement, option,
other Agreement or ather credit suppart with respect to -,
any of the Liabilities; (c) if any Party is a partnership or
joint venture, any general partner or joint venturer in such
Party; and (d) any Person (i) that is under the Control of
any Party and (i) whose business or financial condition is
Material to such Pary. (26) Payment Date: any
Business Day on which any part of the principal or any
instaliment of this Note becomes due and payable under
paragraph 1 (and not on account of an Acceleration).
{27) Person: any person, partnership, joint venture,
company, corporation, unincorporated organization or
association, trust, estate, Govemmental Authority, or any
other entity. (28) Prepald Principsi: any amount of
principal or any installment of this Note which Borrower
pays prior to the applicable Payment Date for such
amount. (29) Property: any property, whether real,
personal or mixed, and whether tangible or intangible.
(30) Reguiatory Costs: any and all costs and expenses
of complying with any Law, including but not limited to
with respect to (a) any reserves or speclal deposits
maintained for or with -, or pledges to -, or agsessments,
insurance premiums or special charges paid to -, any
Governmental Authority, or (b) any capital, capital equiv-
alency ledger account, ratio of assets to Nabiiities, risk-
based capital assessment or any other capital substitute,
risk-based or otherwise. (31) Schedule: a schedule of
foans, payments and unpald principal amounts which, in
the Bank's discretion, may be computer generated from
time to time or may be In the form of the attached Grid
Schedule of Loans and Payments. (32) Security
Interest: any security Interest, assignment as collateral,
llen, mortgage, deed of truet, reservation of title or other
encumbrance, however denominated, In, on, or with
reapect to any Property. (33) Taxes: any and alt present
and future taxes, levies, imposts, deductions, charges
and withholdings In any jurisdiction worldwide, and ail
Habllittes with respect thereto, which are imposed with
respect to this Note or to any amount payable under this
Nots, excluding taxes determined on the basis of the net
income of a Person or of any of Hs offices. (34)
Transfer: any negotiation, assignment, participation,
conveyance, grant of a securty interest, lease,
delegation or any other direct or indirect transfer of a
complete or partial, legal, beneficial, economic or other
Interest or obligation. (35) Transferee: any Person to
whom a Transfer is made. (36) Varlable Rate: a variable
interest rale as determined under paragraph 3.

. Captions: Captions are included in this Note for

reference purposes only and shall not be deemed to
modify or interpret the text of this Note.



GRID SCHEDULE OF LOANS AND PAYMENTS

Note Dated , 20,

Amount of Unpaid Principal
Amount of Loan Principal Pald Balance of Note Notation Made By:
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'ORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

pem————d

STATE OF )
+~DISTRICT OF COLUMBIA,

TERRITORY, POSSESSION OR ) ss:

FOREIGN COUNTRY )

On dayof October, in the year 2002, before me the undersigned, personally appeared ____

. personally known to me or proved to me on the

of satisfactory evidelice to be the individual(s) whose name(s) is (are) subscribed to the within instrument {on behalf of

QR & fentity name},} and acknowledged to me that he/she/they executed the same In

his/her/thelr capacity(ies), that by his/her/their signatures(s) on the instrument, the individual(s), or parson(s) upon behalf of

which the individual(s) acted, g:t’acuhd th.o imlmment(‘jand that such individual made such appearance before the
A

undersigned in the - . - (insert the city or other political
subdivision and the state or country or other the acknowledgment was taken).

Sismw.wﬂ_@%ﬂzu_

Office of individual taking Acknowledgment:

HOLLS G. HYPES
NOTARY PUBLIC DISTRICT OF

[Ofﬁcmmhwum.,n'm‘

7-
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FORM FOR USE WHEN N MENT IS TAKEN OUTSIDE NEW YORK STAT!
STATEOF _____ )
DISTRICT OF COLUMBIA,
TERRITORY, POSSESSIONOR ) ss:
FOREIGN COUNTRY )
On the - day of October, in the year 2002, before me the undersigned, personally appeared ____
@ rerrny/ féa‘g&— personally known to me or proved to me on the
basis of satisfactory evidence to be the individual{s) whose name(s) is (are) subscribed to the within instrument {on behalf ot
M( e [entity name],} and acknowledged to me that he/she/they executed the same in

his/heritheir capacity(ies), that by his/her/their signatures{s) on the instrument, the individual{s), or person(s) upon behalf of
which the individual(s) acled execuled the instrument, and that such individuai made such appearance before the
undersigned in the Méﬂ?fﬂ\ Ll & {insert the city or other political

subdivision and the state or country or other placa the acknowledgment was taken).

”~

N

Signature: s&g&g &, @.

Office of individual taking Acknowledgment:

S TINDAK RIS
tfﬂ i

Sy Commission Bipbas Jus, 34, 9005

[Official Seal/'Stamp]




EXHIBIT E
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CONTINUING SECURITY AGREEMENT

Amalgamated Bank
15 Union Square
New York, New York 10003
Attention: Credit Administration Department
Re: The Committee For Democratic, Republican Independent Voter Education
"Borrower”

Dear Sirs:

‘This letter Agreement, including attached Schedules A and B and any attached Riders together
set forth our mutual agreement as to the terms and conditions of a Security Interest granted by Borrower to Bank
in consideration for loans and other financial facilities' now or hercafter made available by Bank to Borrower.

Definitions are set forth in paragraph 11 hereof.

1. Collateral; Security Interest; Set-off.

(a) () "Liabilities® as used in this
Agreement means: all loans and advances that Bank
may make to Borrower at any time, all interest
thereon, and all of Borrower's other indebtedness,
liabilities and obligations of every nature to ‘Bank,
or to others to the extent of their participations that
may be granted by Bank, now outstanding or
hereafter existing, arising, incurred or suffered,
directly between Borrower and Bank or acquired by
Bank from another, whether absolute or contingent,
joint, several or independent, secured or unsecured,
due or not due, direct or indirect, liquidated or
unliquidated, contractual or arising by operation of
law or otherwise, and any and all extensions,
continuations, renewals and/or modifications of any
such loan advance, indebtedness, obligation or
liability.

(ii) As security for the payment of all
Liabilities, Borrower hereby assigns and Transfers
as security to the Bank and grants to Bank a
continuing Security Interest in and lien on all of the
following ("Collateral®), whether now owned or
hereafter created, arising or acquired, by Borrower:
Accounts (including but not limited 10 Accounts
receivable), all Revenues, contract rights,
instruments, chattel paper, installment sales
contracts, leases, general intangibles (including but
not limited to tax refund claims and tort claims),
books, records, data processing material (including
but not limited to programs, cards, tapes, discs, and
tabulating runs), proceeds of inventory sold, leased
or otherwise disposed of by Borrower, and all
collateral, Security Interests, guaranties, powers,
remedies and rights pertaining thereto, together with
all of Borrower's right, title, and interest in and to
goods which have given rise to Accounts, insurance
thereon, and all proceeds of all of the foregoing,
including insurance proceeds.

(b) Prom time to time Borrower will
execute and deliver to Bank such confirmatory
assignments, the Deposit Account Pledge
Agreements, schedules of Accounts and such other
or supporting documents (including but not limited
to copies of invoices to customers and evidence of
shipment and delivery) as Bank may request, but in
no event shall the execution or failure to execute or

CWNINYLIBSVG83768.3

deliver any such confirmatory assignment, schedule
or other document be construed to limit Bank's
Security Interest in all Accounts and other
Collateral.

(c) Borrower will notify Bank promptly:
(A) at the times that Borrower advises Bank (in any
form) of any and all transactions giving rise to
Accounts, of all such Accounts for which Borrower
holds any collateral, lien, security, guaranty, letter
of credit, surety bond, set-off rights, or other
obligation or rights protecting, securing or assuring
Borrower's right to receive payment (other than the
mere right for such payment), including but not
limited to any security arising from any agreement,
and any lien arising by operation of law (all
collectively referred to hereinafier as "Account
Security”), identifying each such Account and the
nature of the Account Security and providing Bank
with such other information as Bank may request,
identifying each such Account and entity
specifically and providing Bank with such other
information as Bank may request, and (B) of any
sale or lease of goods or services evidenced (it any
time) by an instrument, chattel paper, lease,
instaliment sales contract or similar document.

2. Collections.

() Until notified at any time to the
contrary by Bank and except as provided in
Paragraph 2(b) and (c), Borrower will, at
Borrower's expense, collect Borrower's Accounts
and other amounts due to Borrower on Collateral
and remit to Bank promptly all collections in the
form received (with Borrower's endorsement when
requested by Bank), with a remittance report in such
form and containing such details as Bank may
request. Borrower will not, without Bank's prior
written approval, grant any extension, modification,
release, compromise, discharge, allowance or
discount in respect of an Account or other Collateral
except for customary trade discounts noted on
copies of invoices furnished to Bank.

(b) Upon the occurrence of an Event of
Default, at any time in Bank’s or in Borrower's
name or otherwise, Bank may, in Bank's sole
discretion, without notice to Borrower: (i) demand,
collect, enforce, compromise, release, modify,
extend and/or discharge Accounts, other Collateral,

BAS 012
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and guaranties thereof and security therefor, receive
proceeds thereof and give receipts therefor, by such
means and on such terms and conditions, if any, as
Bank may deem advisable; (ii) notify Account
debtors and obligors in connection with other
Collateral that their Accounts and amounts due on
other Collateral are to be paid directly to Bank; (iii)
endorse and deposit for collection in Borrower's
name checks and other instruments payable to
Borrower in respect of Accounts or other Collateral;
(iv) receive and open mail addressed to Borrower
and retain any relating to Accounts or other
Collateral; (v) notify postal authorities to change the
address for delivery of mail addressed to Borrower
to such address as Bank may designate; (vi) file in
Borrower's name proofs of claim in bankruptcies of
Borrower's Account debtors and obligors under
Accounts or other Collateral; and (vii) do all other
things Bank deems advisable to accomplish the
purposes of this Agreement.

(c) The Bank's taking any action pursuant
to, Paragraph 2(b)(i) or (ii) or the filing of a petition
by or against Borrower in any proceeding under the
Bankruptcy Code or any successor or replacement
thereof shall immediately and automatically
terminate Borrower's authority to collect Accounts.
Nevertheless, despite such termination of authority,
Borrower shall at all times take such steps, execute
and deliver such documents, do such acts and
things, and cooperate fully with Bank, as Bank shall
at any time request to enable it to enforce and
obtain the benefit of its Security Interest in
Collateral and to collect all Accounts and other
amounts due on Collateral,

(d) All collections received by Bank,
whether directly or remitted by Borrower (net of
Bank's expenses, if any) shall be credited and
applied to such of the Liabilities as Bank shall
determine, solely at Bank's discretion, subject
always to final collection.

3. Warrantles. Borrower warrants and
represents that, at all times while any Liabilities
shall be outstanding, the following shall be true and
Borrower agrees that:

(a) Asto Accounts Only:

(1) Bona Fide Transactions. Each
Account stated in each schedule or copy of invoice
delivered to Bank and/or reflected on Borrower's
books and records (cach, a "Recorded Account”) is
and will be, at the time invoiced and recorded and,
except as otherwise expressly noted, will continue
to be the valid and enforceable obligation, not
represented by any instrument or chattel paper, of
Borrower's bona fide customer having legal
capacity to contract, to whom Borrower will have,
bona fide in the ordinary course of Borrower's
business, rendered services or sold outright and
shipped goods which prior thereto were owned by
Borrower solely and absolutely, free of all liens,
pledges, security interests and other encumbrances

of every nature, except any Security Interest held by
Bank;

(ii) Fully Payable. The entire amount
of each Recorded Account will be, at the time
invoiced and recorded and, except as otherwise
expressly noted, will continue to be payable
(without any partial payment having been made) by
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the Person named therein, not subject to any
defense, set-off, counterclaim, reduction or claim
for credits, aliowances or adjustment for any reason
except for customary prompt payment discounts;
and no Recorded Account will represent a
consignment sale, sale on approval, sale or return
or other similar transaction;

(iii) Unencumbered Ovnership.
Borrower will be the sole and absolute owner of
each Recorded Account, free of all encumbrances.
claims and security interests of every nature, except
Bank's, and Borrower shall have the unrestricted
right and power to assign the same to Bank;

(iv) Satisfactory Performance. All of
Borrower's obligations in connection with the
transaction from which each Recorded Account
arose will have been duly performed and accepted
by the Account debtor and, except as expressly
noted: (A) no goods giving rise lo any such
Recorded Account are or shall have been returned,
rejected or repossessed; (B) no notice of rejection,
breach, nonconformity to contract or revocation of
acceptance shall have been given to Borrower in
respect of any such Recorded Account; (C) no
dispute with or claim by the Account debtor on any
such Recorded Account is or will be pending; (D)
Borrower shall have no knowledge of any fact or
circumstance which would impair the validity or
collectability of any such Recorded Account; and
(E) each such Recorded Account shall comply with
all applicable local, state and federal laws and
regulations (including but not limited to the Pederal
Consumer Credit Protection Act and the Federal
Reserve Board's Regulation Z) in all material
respects, including, but not limited to, disclosure,
billing, form, content, manner of preparation and
execution;

(v) No Contrary Agreement. There
is and will be no Agreement between Borrower and
any Account debtor in conflict with or varying from
the amount or terms of payment of any Recorded
Account; (vi) Account Debtors Unrelated.
Except as expressly noted, no Account debtor on a
Recorded Account is or will be (A) an immediate
relative of Borrower or of any of Borrower's
partners, shareholders, officers or directors, or (B)
owned or managed by any such immediate relative,
or (C) borrower's affiliate (i.c., Borrower's parent,
subsidiary or under common ownership with
Borrower, direct or indirect and to any extent);

(b) Generally:

(i) Records Location. All
Borrower's books and records pertaining to
Accounts and Borrower's other books and records
are now and will hereafter be kept (unless and until
Borrower receives Bank's written consent to a
change) only at Borrower's chief executive office at
the address stated in Schedule A(1);

(ii) Accurate Information. All
financial and credit information that Borrower may
furnish to Bank at any time, whether relating to
Borrower, or any Account debtor, and ail
Borrower's books and records regarding Accounts,
will be true, complete and not misleading in all
material respects;
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(iii) Good Standing. Borrower is and
will be duly organized and in good standing in the
State of Borrower’s incorporation, formation or
registration (stated in Schedule A(2)), Borrower has
obtained and will maintain all licenses or permits
required in the operation of ils business, and
Borrower is duly qualified or licensed in good
standing to do business in all jurisdictions where the
nature of Borrower's activities requires such
qualification or licensing, and Borrower's business
is and will be conducted in accordance with law;

(iv) Autherity. Borrower has full
right, power and authority to enter into, execute and
deliver this Agreement, financing statements (and/or
amendments thereto) and any officer's certificate
and other documents executed and/or delivered by
Borrower to Bank in connection with this
Agreement, and Borrower has and shall bave full
right, power and authority to perform each and all
matters and things required to be performed under
this Agreement; this Agreement has been duly
authorized, executed and delivered and constitutes
the legal, valid and binding contract of Borrower,
enforceable in accordance with its terms (subject to
(i) bankrupicy and other laws of general application
affecting the rights of creditors and (ii) the award
by courts of monctary damages rather than specific
performance of contractual proyisions involving
matters other than the payment of money);

(v) All Liens Disclosed. None of the
Borrower's Property is encumbered by any Security
Interests except those granted to Bank and except as
disclosed in Schedule B attached to this Agreement;

(vi) Perfected First Priority Security
Interest.  Assuming proper filing of financing
statements (and/or amendments thereto) under the
Uniform Commercial Code, this Agreement creates
in Bank's favor a perfected first priority Security
Interest in the Collateral, except as disclosed in
Schedule B attached to this Agreement;

(vii)No Defaults. No Event of Default
or event which, with the giving of notice or the
passage of time or both, would be an Event of
Default, has occurred or continues or will occur as
a result of Borrower's entering into or performing
its obligations pursuant to this Agreement or in
connection with the Liabilities;

(viii)No  Conflict. Borrower's
execution and delivery of this Agreement and
performance of its obligations under it are not and
will not be in contravention of any provision of law
or any charter or by-law provision or any covenant,
indenture or Agreement of or affecting Borrower or
any Property of Borrower; and

(ix) No Claims. There is no action,
suit, investigation or proceeding pending or
threatened against Borrower in or before any court
or any administrative or Governmental Authority,
or any arbitration forum, which if determined
against Borrower would affect Borrower's ability to
enter into this Agreement or prejudice in any way
Borrower's ability to fulfill the obligations set forth
in this Agreement.

4.Financial Records Covenants. Until
payment in full of all Liabilities, Borrower agrees:
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{a) at Borrower's expense, 10 keep
complete and accurate records relating to Accounts
and other Collateral, including but not limited to
shipments, payments received, credits and
allowances granted and returns;

(b) at Bank's request to mark those
records in a manner satisfactory to Bank to show
Bank's Security Interest;

(c) o make those records available for
Bank's inspection and copying at reasonable times;

(d) to tum over to Bank such delivery
receipts and copies of invoices as Bank may
request; and

(e) to furnish to Bank:

(i) from time to time upon Bank's
written request, a schedule aging Accounts, as of
the end of the preceding month, in form acceptable
to Bank, .

(ii) from time to time upon Bank's
written request, Borrower's Officer's Certificate of
Compliance and No Default with respect to the
Liabilities and this Agreement, in such form as the
Bank shall request, and

(iii) from time to time such other
information as Bank may reasonably request.

5.Additional Covenants. Borrower further
agrees that from the date of this Agreement and
until payment in full of all Liabilities, Borrower will
not, without Bank's prior written consent after
providing Bank with all such information and
documentation as Bank may request:

(a) Type of Business. Make any
substantial change in the character of Borrower's
business;

(b) Negative Pledge as to Collateral.
Grant any Security Interest in, otherwise Transfer,
or suffer or permit the creation of any lien
encumbering, Collateral, except to Bank and except
as disclosed in Schedule B attached to this
Agreement; or

(c) Ordinary Course Transfers of Other
Property. Transfer any of Borrower's other
Property, unless (i) in good faith in the ordinary
course of business and (i) upon the completion of
such transaction no Event of Default or event
which, with the giving of notice or the passage of
time or both, would be an Event of Default shall
have occurred and be continuing.

6.Events of Default.

(a) Special Definitions. The following
definitions shall apply to words as used in this
Paragraph 6, in addition to the definitions contained
or referred to in Paragraph 11; in the event of any
conflict, for purposes of this Paragraph 6, the
following definitions shall prevail:

0] Acceleration:
any acceleration of payment or requirement
of prepayment of any Debt, or any Debt's
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becoming due and payable prior to stated
maturity.

(i) Default: any
breach, default or event of default under,
or any failure to comply with, any
provision of any Agreement.

(iii) Law: any treaty,
law, regulation, rule, judgment, order,
decree, guideline, interpretation or request
(whether or not having the force of law)
issued by, or any contractual requirement
of, any Governmental Authority.

(iv) Liabilities:  (A)
any and all Debt of a Debtor to, or held or
10 be held by, the Bank in any jurisdiction
worldwide for its own account or as agent
for another or others, whether created
directly or acquired by Transfer or
otherwise, and whether with or without
recourse, and (B) any and all obligations of
any other Party with respect to any of such
Debt.

(v) Material Portion
of Collateral: any portion of Collateral
which is material or not insignificant in the
Bank's judgment, in relation to the
Liabilities of that Collateral's Owner to the
Bank, and/or to other Collateral, if any, of
that Owner.

(vi) Owner: any one
or more Persons who own an interest in
Collateral.

(b) Events of Default—General:

Bach of the following shall be an Event of

Default under this Agreement:

(i) Nonpayment.
The nonpayment when due, at maturity, by
acceleration, at the expiration of any
applicable grace, notice or cure period; or
otherwise or, if on demand, when
demanded, of any installment or any part
or all of the Liabilities.

(i) Bankruptey;
Adverse Proceedings. (A) The occurrence
of any Debtor Relief Action; (B) the
appointment of a receiver, trustee,
commiltee, custodian, personal
representative or similar official for any
Party or for any Material part of any
Party's Property; (C) any action taken by
any Party to authorize or consent to any
action set forth in subparagraph 6(b)ii) (A)
or (B); (D) the rendering against any Party
of one or more judgments, orders, decrees
and/or arbitration awards (whether for the
payment of money or injunctive or other
relief), which alone or in the aggregate are,
in the Bank's sole judgment, Material to
such Party, if they continue in effect for 30
days without being vacated, discharged,
stayed, bonded, satisfied or performed; (E)
the issuance or filing of any warrant,
process, order of attachment, seizure,
gamishment or other lien, levy, injunction
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or restraint against any Material part of any
Party's Property; (F) the commencement of
any proceeding under, or the use of any of
the provisions of, any Law against any
Material part of any Party's Property,
including but not limited to any Law (1)
relating to the enforcement of judgments,
or (2) providing for forfeiture to, or
condemnation, appropriation, seizure or
taking possession by, or on order of, any
Governmental Authority; (G) the forfeiture
to, or the condemnation, appropriation,
seizure, or taking possession by, or on
order of, any Governmental Authority, of
any Material part of any Party's Property;
(H) any Party's being charged with a
felony, by indictment, information or the
like.

iii) Noncompliance.
(A) Any Default under or with respect to

any Agreement with or to the Bank; (B) the
giving to the Bank by or on behalf of any
Party at any time of any materially
incorrect or incomplete representation,
warranty, statement or information; (C) the
failure of any Party to furnish the Bank
with copies of its financial statements and
such other information respecting its
business,  properties, condition or
operations, financial or otherwise,
promptly when, and in such form as,
required by any Agreement or reasonably
requested by the Bank; (D) any Party's
failure or refusal, upon reasonable notice
from the Bank, to permit the Bank's
representative(s) to visit and inspect such
Party's premises during normal business
hours and to examine and make
photographs, copies and extracts of such
Party's Property and of its books and
records; (E) any Party's concealing,
removing or permiiting to be concealed or
removed, any part of its Property with the
intent to hinder or defraud any of its
creditors; (F) any Party's making or
suffering any Transfer of any of its
Property, which Transfer is deemed
fraudulent under the law of any applicable
jurisdiction; (G) the revocation or early
termination of any Party's obligations
under any Agreement with or to the Bank
(including but not limited to any of the
Liabilities), or the validity, binding effect
or enforceability of any of such obligations
being challenged or questioned, whether or
not by the institution of proceedings; (H)
the failure or cessation at any time of any
Security Interest in favor of the Bank in
connection with any of the Liabilities to
constitute a valid, perfected, first priority
Security Interest (or such junior priority
Security Interest as agreed to by the Bank)
in the Property purportedly covered by
such Security Interest.

(iv) Adverse
Changes. (A) The occurrence of a
Material adverse change in any Party's
financial condition; (B) the death or
incompetence (if a person) or the
dissolution or liquidation (if a corporation,
partnership or other entity) of any Party or
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such Party's failure to be and remain in
good standing and qualified to do business
in each jurisdiction Material to such Party;
(C) any Material Default with respect to
any Material Agreement other than with or
to the Bank; (D) any Default pursuant to
which any Person shal! have the power to
effect an Acceleration of any Material
Debt; (E) any Acceleration or demand of
payment with respect to any Material Debt;
(F) any Pany's becoming insolvent, as
defined in the Uniform Commercial Code;
(G) the Bank's believing in good faith that
the prospect of payment of any of the
Liabilities or of performance of any other
obligation of any Party to the Bank is
materially impaired; (H) the Material
suspension of any Party's business; (T) any
Party's Material failure to pay any tax
when due, unless such tax is being duly,
appropriately and diligently contested by
such Party in good faith, provided, first,
that such Party shall have established on its
books and records reserves adequate for
such tax in accordance with generally
accepted accounting principles, and second,
that failure to pay such tax duving such
contest shall not give rise to 2 lien for such
tax on a Material part of such Party's
Property; (J) the expulsion of any Party
from any exchange or self-regulatory
organization or any loss, suspension,
nonrenewal or invalidity of any Party's
Material license, permit, franchise, patent,
copyright, trademark or the like; (K) the
occurrence of any event which gives any
Person the right to assert a lien, levy or
right of forfeiture against any Material part
of any Party's Property; (L) Debtor's
failure to give the Bank notice, within 10
business days after Debtor had notice or
knowledge, of the occurrence of any Event
of Default or any event which, with the
giving of notice or lapse of time or both,
would constitute an Event of Default.

) Business

Changes. (A) any change in Control of
any Party; (B) any acquisition, merger or
consolidation involving any Party, unless
that Party shall be the surviving entity; (C)
any Party's sale or other Transfer of
substantially all of its Property; (D) any
bulk sale by any Party; (E) any Material
change in the nature or structure of any
Party's business; (F) any change in any
Party's name without prior notice to Bank.

(vi) Personal
Property Collateral. (A) The nonpayment
when due of any payment due on any
Material Portion of Collateral; (B) The
prohibition by any Law of any payment
due or to become due on any Material
Portion of Collateral; (C) Any impairment
of, or of the prospect of payment on, any
Material Portion of Collateral or of any
right of recourse against, or any release,
Agreement not to sue, discharge of or
suspension of any right to enforce against,
any Person liable on or with respect to any
Material Portion of Collateral; (D) The
failure by the Owner of any Collateral to

pay any tax affecting a Material Portion of
Collateral promptly when due or to exhibit
to the Bank receipts for payment of any
such tax promplly on request, unless such
tax is being duly, appropriately and
diligently contested by such Owner in good
faith, provided, first, that such Owner shall
have established on its books and records
reserves adequate for such tax in
accordance with generally accepted
accounting principles, and second, that
failure to pay such tax during such contest
shall not give rise to a lien for such fax on
such Collateral; (E) The failure by the
Owner of Collateral to maintain insurance,
naming Bank as loss payee, as its interest
may appear, on a Material Portion of
Collateral of such types and in such
amount(s) as agreed with or required by
the Bank or as customarily maintained in
such Owner's line or type of business; (F)
The failure by the Owner of Collateral
promptly to furnish such information and
documents with respect to Collateral as the
Bank may reasonably request; (G) The
failure by the Owner of Collateral to
maintain any Material Portion of Collateral
in reasonably good repair and working
order; (H) The actual or threatened
disposition of, or removal from its usual
location, or the placement or storage in a
new location, of any Material Portion of
Collateral without the Bank's written con
sent; (I) The theft, loss, disappearance,
injury, destruction, damage or misuse, to a
material extent in the Bank's judgment, by
fire, other casualty or otherwise, of a
Material Portion of Collateral; (J) The
decline in value of a Material Portion of
Collateral, represented by the price readily
available to the Bank at an immediate sale,
as believed by the Bank in good faith at
any time, below the minimum margin
above that Collateral's Owner's Liabilities
to the Bank, which the Bank in its sole
judgment shall deem satisfactory or
adequate or as agreed upon by the Bank
and that Owner; (K) The Transfer, other
than to the Bank, or further encumbrance,
levy, seizure or attachment, made or
suffered by any Owner of Collateral, of a
Material Portion of Collateral without the
prior written consent of the Bank; (L) The
institution of any proceeding against a
Material Portion of Collateral or against an
Owaer of a Material Portion of Collateral
upon any Security Interest or claim against
such Collateral, whether superior or junior
to the Security Interest of the Bank, uniess
within 30 days the same is dismissed or
bonded to the Bank's satisfaction; (M) The
occurrence of any event which would
permit the holder of any Security Interest
superior to the Security Interest of the Bank
in a Material Portion of Collateral to
declare the principal balance of any
obligations secured by the senior Security
Interest to be immediately due and payable;
(N) The threat, initiation or pendency of
any condemnation or eminent domain
proceedings regarding a Material Portion
of Collateral; (O) The occurrence of any
event or series of events or circumstances
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which impair or evidence the impairment
of the prospect of payment or performance
of obligations (of any Person and of any
type) which constitute a Material Portion of
Collateral; (P) The failure to pay in full
any premium when due on any life
insurance or annuity contract which shall
constitute or be part of Collateral, or the
cancellation or non-renewal without
substitution prior to the effective date of
such cancellation or non-renewal of any
such insurance or annuity contract;

7.Bank's Rights Upon Default. Upon the

occurrence of any Event of Default, then any or all
of Borrower's Liabilities not then due shall, at
Bank's option, become forthwith due and payable
without further notice or demand, which Borrower
waives, provided, however, that all such Liabilities

. shall automatically become forthwith due and

payable upon the occurrence of any Debtor Relief
Action. Upon any such acceleration of Borrower's
Liabilities:

(a) Bank shall have and may exercise
against Borrower and with respect to Accounts and
any other Collateral all the rights and remedies
granted by the New York Uniform Commercial
Code, this Agreement (including but not limited to
all Bank's rights and remedies, whether or not
previously exercised, pursuant to Paragraph 2(b)),
any other document executed by Borrower at any
time or otherwise by law.

(b) In addition, but without limitation and
without impair ing Borrower's obligations, Bank
may, in Bank's discretion:

0] take possession
of any Collateral and of Borrower's books,
records, data processing material and any
other instruments or documents relating to
Accounts and/or other Collateral and, for
the purpose of accomplishing the
foregoing, enter at any time any premises
maintained by Borrower,

(i) require
Borrower to assemble any or all Collateral,
and books, records, data processing
material, instruments and documents
relating to Collateral, and 10 make them
available at a time and place designated by
Bank,

(iii) sell or otherwise
dispose of any or all of the Accounts and
other Collateral at one or more public or
private sales or other disposilions on at
least 5 days notice to Borrower of any
public sale or of the time after which a
private sale or other disposition may be
made (which notice Borrower
acknowledges is reasonable), without
advertisement or other notice, at such times
and places, for cash or on credit, on such
terms and for such consideration as Bank
may deem advisable; at any public sale
Bank may be the purchaser, free of any
equity of Borrower, which DBorrower
hereby waives to the extent permisted by
law; and

G-

(iv) do such other
acts and things as Bank may, in its
discretion, deem necessary, appropriate or
desirable to enforce and obtain the benefit
of its Security Interest in Collateral and its
other rights under this Agreement.

(c) At Bank's request, Borrower will take
any and all steps, observe such formalities, execute
and deliver all papers and instruments, and do any
and all acts and things, which are necessary,
appropriate or requested by Bank to facilitate
Bank's collecting and realizing on Collateral.

(d) To facilitate Bank's collecting and
realizing on Collateral, including but not limited to
Bank's taking action pursuant to Paragraph 2(b) and
its selling and conveying good title to such
Collateral, Borrower hereby appoints and designates
Bank as Borrower's attorney-in-fact, without
requiring Bank to act as such, with full power of
substitution, irrevocably until all Liabilities are fully
paid or discharged, which power of attorney is
coupled with an interest, and authorizes Bank, to
take any and all steps, observe such formalities,
execute and deliver all papers and instruments and
do any and all acts and things, in Borrower's name
or otherwise, which Bank deems in Bank's sole
discretion to be necessary, appropriate or desirable.

(e) The net proceeds realized from any
such sale or other disposition of Collateral or the
exercise of any other remedy, after deducting all
expenses relating thereto, including any attorneys'
fees incurred by Bank, shall be applied in payment
of such of the Liabilities, and in such order, as
Bank may determine. After payment in full of all
of the Liabilities, Bank will return any excess to
Borrower.

(f) The Bank's rights and- remedies shall
be cumulative. Borrower shall remain liable for any
deficiency.

8. Miscellaneous.

(a) Account Verification and- Notifications.
At any time until payment in full of all advances
and other Liabilities pursuant to this Agreement,
Bank may by its agent or by any other person or
entity selected by Bank, verify Accounts, directly
with Account debtors or by other methods, and
notify Account debtors that their Accounts have
been assigned to Bank.

(b) Audits by Bank. Bank shall have the
right, to be exercised in Bank's discretion from time
to time during Borrower's regular business hours,
to inspect and/or audit (by Bank's officers and/or
employees and/or by independent agents or auditors
selected by Bank, but at Borrower's expense)
Borrower's books and records, Accounts and other
Coliateral, and Borrower's financial condition, and
to inquire into and determine any matters related to
them as Bank may deem appropriate.

() Actions Not Required. Bank is not
obligated to take any action which Bank is permitted
to take pursuant to this Agreement.

(d) Liability Limited. Neither the Bank,
nor any director, officer, employee, altorney or
agent of the Bank, shall be liable to Borrower for
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any action taken or omitted to be taken in good faith
Dy it or them pursuant to or in connection with this
Agreement, except for its or their own gross
negligence or willful misconduct, or, solely to the
extent required by law and not waivable, its or their
own negligence. Borrower waives all rights to
special, consequential or punitive damages from
Bank, its directors, officers, employees, attorneys
and agents, arising from, out of or in connection
with this Agreement or any performance related to
it.

(¢) Obligations Not Assumed. Nothing
contained in this Agreement or in any other

document and no action taken by Bank shall be
deemed an assumption by Bank of any obligation to
any Account debtor or any Party.

() Notices. Unless otherwise expressly
provided for in this Agreement, any notice, request,
approval, demand or other communication provided
for herein shall be in writing and deemed effectively
given or made five (5) business days after being
mailed by registered or certified mail, postage
prepaid and return receipt requested, with a second
copy by ordinary first class mail, each addressed to
the party intended, and to the attention of the person
stated, at such party's address stated herein (as to
Bank, the address set forth above, and as to
Borrower, in Schedule A(3)) or such other address
as either parly may hereafter designate for itself by
similar notice, or one (1) buginess day after delivery
to a nationally recognized overnight delivery
service, with fees paid or arranged for at sender's
expense, or when actually received, addressed to
the attention of the person or department stated, if
given or made in any other manner, except that
notice of change of address shall be deemed given
only when received.

(g) Financing Statements. Borrower will
join with Bank in executing such financing
statements (including amendments thereto) as Bank
may request in order to perfect Bank's Security
Interest in Accounts and other Collateral. Borrower
hereby appoints and designates Bank as Borrower's
attorney-in-fact, without being required to act as
such, with full power of substitution, irrevocably
until all Liabilities are fully paid or discharged,
which power of attorney is coupled with an interest,
10 execute such financing statements. To the extent
permitted by law, Bank may file financing
statements disclosing Bank's Securily Interest
without Borrower's signature, and/or Bank may file
a photocopy or other reproduction of this agreement
(or part of this agreement) as a financing statement.
Borrower will execute and deliver to Bank such
additional documents, and take such other steps, as
may be necessary or appropriate to protect Bank's
interest in Accounts and other Collateral under any
applicable law.

(h) Waivers, Including Jury Trial Waiver

(i) In General. (A)
Borrower waives presentment, protest and
notice of dishonor of any instrument. No
payment due to Bank hereunder shall be
reduced by Borrower for any reason
whatsoever, and Borrower hereby waives
the right to assert any right of set-off,
recoupment or other deduction and any
counterclaim in any litigation or other

-

proceeding in which Bank may seek to
enforce Bank's rights and remedies under
this Agreement. (B) No failure or delay on
the part of the Bank in exercising any of its
rights or remedies under this Agreement or
under law, and no partial or single exercise
of any of such rights or remedies, shall
constitute a waiver of any provision of this
Agreement or of any of such rights or
remedies. No waiver of any of the Bank's
rights under this Agreement or under law
shall be deemed to be made by the Bank by
any future action, course of dealing or
otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank.
Each such waiver, if any, shall apply only
with respect to the specific instance
involved and only to the extent expressly
stated, and shall in no way impair the
rights or remedies of the Bank or the
obligations of Borrower to the Bank in any
other respect at that or at any other time.

(ii) Waiver of Right
to Jury Trial. Both Borrower and Bank
waive the right to a trial by jury in any
litigation arising from, out of or in
connection with this Agreement or any
transactions  contemplated by this
Apgreement.

(i) Governing Law, Changes, No Third
Party Beneficiaties. This Agreement: shall be
governed by the internal laws of the State of New

York without giving effect to conflict of laws rules;
may not be changed or terminated orally; and shall
not be deemed for the benefit of any Person other
than Borrower and Bank.

(5) Business Name, Etc.

@ Borrower  shall
not change Borrower's identity or
corporate structure or Borrower's name, by
merger, consolidation or otherwise, from,
or do business under any name other than,
Borrower's name(s) as set forth in
Schedule A(4), unless Borrower gives 60
days prior written notice of any such
change to Bank and executes and delivers
to Bank any financing statement(s) or other
document(s) requested by Bank in
connection with such change.

(ii) Borrower
represents that in the four months prior to
the date of this Agreement, Borrower has
not operated under any name other than
Borrower's name(s) set forth in Schedule
A(4), except as set forth in Schedule A(S).

(k) Addresses. Borrower represents that:

0] Addresses of all
Borrower's locations (other than the
location of Borrower's books and records)
are as set forth in Schedule A(6).
Borrower shall not change or add any
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location without 60 days prior written
notice to Bank.

(ii) In the four
months prior to the date of this Agreement,
Borrower has not operated at any location
other than as set forth in Schedule A(l) and
(6), except as set forth in Schedule A(7).

(1) Submission to Jurisdiction. Borrower
submits to the jurisdiction of federal and state courts
located within New York State and agrees, lo the
extent permitted by law, that service of process
upon Borrower in any manner, including by mail,
as provided in Paragraph 8(f) of this Agreement for
the giving of notices (except that any service by
mail shall be deemed effective and complete ten
(10) days after the datc of mailing) shall be
sufficient in any action or proceeding brought by
Bank in connection with this Agreement.

(m) Partics.

(i) If more than one
Person exccutes this Agreement as
Borrower, all of them shall be jointly and
severally liable hereunder.

(ii) This Agreement
is binding upon Borrower and Borrower's
executors, administrators, successors and
permitted assigns, if any, and shall inure to
the benefit of Bank and its successors and
assigns.

(iii) The obligations
under this Agreement shall continue in
force and shall apply notwithstanding any
change in the membership of any
partnership executing this Agreement,
whether arising from the death or
retirement of one or more partners or the
accession of one Or more new partners.

(n) Captions. Captions are inserted in this
Agreement for reference purposes only and shall
not be deemed to modify, explain or limit the texts
to which they refer.

9. Costs and Expenses of Transaction.
Promptly on demand, Borrower shall pay all costs
and expenses (including reasonable attorneys' fees
and disbursements) which Bank incurs: in
connection with preparing or amending this
Agreement; in perfecting Bank's Security Interest in
Accounts and any other Collateral; in protecting,
enforcing or exercising Bank's rights and remedies
in connection with this Agreement; and in collecting
any Liabilities. Until Borrower shall so reimburse
Bank, such costs and expenses shall be deemed to
be loans to Borrower and shall bear interest at the
rate and in the manner specified in the most recent
note or other document executed by Borrower in
favor of Bank which provides for the payment of
interest.

10. ‘Continuing __ Representations _and
Warranties. All Borrower'’s representations and
warranties in this Agreement are continuing and
shall survive until all Liabilities have been paid in
full.

8-

11. Definitions,  Subject to Paragraph
6(a), the following definitions shall apply to words
as used in this Agreement:

(a) "Accounts”: accounts as defined in
Section 9-106 of the New York Uniform
Commercial Code.

(b) "Account Security”: as defined in
paragraph 1(c)(A).

(c) "Agreement": this Agreement and all
riders, exhibits, schedules, supplements and
modifications to this Agreement. As used in
Paragraphs 3(a)(v), 3(b)(viii) and 6, "Agreement”
shall mean in addition any agreement or instcument,
no matter when made, under which any Party is
obligated to any Person.

(d) “Bank": Amalgamated Bank and any
successor or Transferee of the Bank, following and
to the extent of any Transfer of this Agreement.

(e) "Borrower": the Party(ies) executing
this Agreement as Borrower.

(f) "Coliateral": as defined in paragraph
1(a)(ii); however, as used in Paragraph 6 and in the
definition of Party, "Collateral” shall mean any and
all personal Property and fixtures, including but not
limited to goods, documents, instruments, general
intangibles, chattel paper, accounts, securities,
inventory, equipment and deposit accounts, all as
defined in the New York Uniform Commercial
Code, and all insurance and annuity contracts, and
any other personal Property, on any of which the
Bank shall have a lien or Security Interest.

(g) "Control": the power, alone or in
conjunction with others, directly or indirectly,
through voting securities, by contract or otherwise,
to direct or cause the direction of a Person's
management and policies.

(h) “Debt": any Person's obligation of any
sort (in whole or in part) for the payment of money
to any Person, whether (i) absolute or contingent,
(ii) secured or unsecured, (iii) joint, several or
independent, (iv) now or hereafter existing or
arising, or (¢) due or which shall become due.

(i) "Debtor®: any Person, including
Borrower, with a Debt to, or Facility from, the
Bank.

() "Debtor  Relief  Action™: the
commencement by any Party or (unless dismissed or
terminated within 30 daye) against any Party of any
proceeding under any law of any jurisdiction
(domestic or foreign) relating to bankrupicy,
reorganization, insolvency, arrangement,
composition, receivership, liquidation, dissolution,
moratorium or other relief of financially distressed
debtors, or the making by any Party of an
assignment for the benefit of creditors.

(k) "Event of Default": as set forth in
Paragraph 6.

() “Facility": any credit line, loan, letter
of credit, or other credit facility arrangement
between the Bank and any Person.
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(m) "Governmental  Authority”:  any
domestic or foreign, national or local, (i)
government, (ii) governmental, quasi-
governmental, governmentally-sponsored  or
regulatory agency, corporation, authority or
instrumentality, (iii) court or (iv) central bank or
other monetary authority.

(n) "Liabilities™: as defined in Paragraph
1(a)().

(0) "Loan Account”: the Bank's books
and records of all loans and advances to or for,
payments by or for, interest due from, and other
charges o, Borrower under any credit Facility.

(p) "Material": material to the business or
financial condition of any Party on a consolidated or
consolidating basis.

(Q) "Outstandings™: all advances out-
standing in the Loan Account at any time plus the
aggregate outstanding amounts of any letters of
credit issued, any acceptances made, and any
overdrals permitted, by Bank in Borrower's behalf,
plus any other amounts owed by Borrower to Bank.

(r) "Party": (i) any Debtor; (i) any
maker, co-maker or endorser of any Agreement
evidencing-, or any  guarantor,  surety,
accommodation party or indemnitor with respect to-
, or any Person that provides any Collateral as
security for-, or any Person that issues a
subordination, comfort letter, standby letter of
credit, repurchase agreement, put agreement,
option, other Agreement or other credit support
with respect to-, any of the Liabilities; (iii) if any
Party is a partnership or joint venture, any general
partner or joint venturer in such Party; and (iv) any
person (A) that is under the Control of any Party
and (B) whose business or financial condition is
Material to such Party.

(s) "Person™: any person and any
parinership, joint venture, company, corporation,
unincorporated organization or association, trust,
estate, Governmental Authority, or any other entity.

() "Property”: any property, whether
real, personal or mixed, and whether tangible or
intangible.

(u) "Revenucs”: all income, revenues, and
receipts of the Borrower, including, without
limitation, contributions, pledges, public financing
payments, interest income and investment earnings.

(v) “Svcurity Imtercst™: any securily
interest, assignment as collateral, lien, mortgage,
pledge, reservation of title or other encumbrance,
however denominated, in, or with respect to, any
Property.

(w) "Transfer": shall includes any sale,
negotiation, assignment, participation, conveyance,
grant of a Security Interest, lease, delegation or any
other direct or indirect transfer of a complete or
partial legal, beneficial, economic or other interest
or obligation; such term shall also mean to make a
Transfer. The term “Transfer” shall not prohibit
the Borrower from paying ordinary expenses,
incurred in the ordinary course of business, out of
the Borrower's operating account.

{x) "Transferee": includes any Person to
whom a Transfer shall be made.

12.Additional Provisions. The Riders, if any,
identified on Schedule A(8) are incorporated as a
part of this Agreement.

13.Merger of Agreement. This Agreement
and any corporate resolutions or other authorizing
documents, if any, and any other documents and/or
written agreements (regarding the Bank's Security
Interest in the Collateral and any other assets as 10
which the Bank is granted any Security Interest in
any Rider to this Agreement), delivered by or on
behalf of Borrower to the Bank concurrently with or
in support or furtherance of this Agreement, and
any other agreement or document, as and to the
extent expressly provided in this Agreemeat,
constitute the entire agreement between the Bank
and the Borrower with respect to the Bank's
Security Interest in the Collateral and such other
assets and, except to the extent, if any, provided in
this Agreement, amend, supersede and replace any
prior oral or written agreement regarding the same
or related subject matter.

14.No_Oral Representations or Agrcements
by Bank. Borrower acknowledges that Bank has
made no representation, covenant, commitment or
agreement to Borrowér except pursuant to any
written documents executed by the Bank.

15.No_Representations of Non-enforcement.
Borrower hereby certifies that none of the Bank's
representatives or agents has represented, expressed
or otherwise indicated to Borrower or any of its
agenils or representatives that, in the event of
litigation or otherwise, the Bank will not seek to
enforce, or will waive or modify, any of the
provisions of this Agreement.
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SCHEDULE A
Borrower's Chief Executive Office and Address for Location of Books and Records: (Paragraph 3(b)).

25 Louisiana Avenue, N.W.
Washington, D.C. 20001

Borrower's State of Incorporation, Formation or Registration: (Paragraph 3(b)(iii)).
Washington, D.C.
Borrower's Address for Notices: (Paragraph 8§(f)).

25 Louisiana Avenue, N.W.
Washington, D.C. 20001

Borrower's Business Name(s): (Paragraph 8(j)(i) and (ii)).

The Committee for Democratic, Republican Independent Voter Education

Names (other than as identified in Schedule A(4)) Used During Preceding 4 Months: (Paragraph 8(j),
(i) and (ii)).

None
Borrower's Address(es) (other than as identified in Schedule A(1): (Paragraph 8(k)(i)).
None

Borrower's Locations Used During Preceding 4 Months (other than as set forth in Schedules A(l) and
A(6)): (Paragraph 8(k)(ii)).

None
Riders: (Paragraph 12).

None
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SCHEDULE B
Security Interests, Mortgages, Pledges and Other Liens on Property (Paragraphs 3(b)(v) and (vi) and 5(c)):

[X]None

(] As follows:

Dated: October 25, 2002

Very truly yours,
[Corporate Seal]
Borrower: The Committee For Democratic. Republican
Independent Votex, Education
(Signature) By:
(Print) Name: ./ James P. Hoffa
(Print) Title: Chairman
Altest:
Secretary
AGREED TO:
AMALGAMATED BANK

By:
(Signature)

(Print) Name: E YALERIE PHILLIPS

(Print) Title:

A11-



28044190669

Unincorporated Association Acknowledgment

City of Washington )
) ss:
District of Columbia )
On lhea%dly of Octaber, 2002, before me personally came 17,9 o
who, being by me duly swom, did depose and say, that he/she/they redite(s) at
; that he/she/they is/arc m&mof The Committee For Demg@gratic,

Independent Voter Education, the unincorporated association described in and which executed the foregoing
document; and that he/she/they signed his/her/their name(s) thereto by order of said unincorporated association.

otary Public
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SCHEDULE 8
Sceurdy hueresis, Morigages, Pledges and wwer Liens ui Property (Puragraphs Ibyv) and (vi) amd 5¢¢)):

LX) Nune

i1 As lullows:

Dated: October 28, 2002

Very truly yours,

[Corpuraie Seal}
Borrower:  The Commiuee For Democratic, Republican
Independuent Voter Edgeatior
(Signature) By:
(Prim) Name: _ C. Thomas Keegel
(Print) Title: Treasurer

Allest:

Secretary

AGREED TO:

AMALGAMATED BANK

By:

(Signature)

(Print) Nanme:

(Print) Tiue:

11-
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City o' Washington J
} s
District of Culumbia )

Un the My ol Ocwber, 2002, belure we persvnally caine
who, being by me duly swurn, did depose und say, that he/she/ihey reside(s) at
; that he/shie/they is/are mewf The Committee For Denfocratic, Republican
ludependent Voter Education, the unincurpurated assuciution described in and which executed the foregoing
docunent; und that he/she/they signed hiszheritheir nanx(s) thereto by order of suid unincorporated associution.

. Notary Public

nx known,

-12-
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UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS (iront and back) GAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional]

B. SEND ACKNOWLEDGMENT TO. (Name and Addrass)

Fmalgamted Bank
11-15 Union Sguare
New York, NY 10003

L_ DC, District of Columb_ia] .
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
T, INITIAL FINANCING STATEWENT FILE 5 . This FINANGING STATEMENT AMENDMENT 1
ﬂ 11171998 10.0n fld for recars] or racorded) in the
ESTATE R )
TERMINATION. Effe of e Fi % S wenvled sbiove is mnwwquunwmmmtmum

CONTINUATION: Effactiveness of ine Financinp Sislament iantiied nbove with 1espact to sscunty inleresi(s) of tha Secured Party suthoriaing this Confinuation Ststement is
continued for the addihonst panoa prowded by spplicadle law.

l.DASSIGNMENT(Mlmum): Gwe name of ssagnes  ilem 78 or 7d and address of asmgnes in vem Tc; and aiso give nama of aESigNOr in Rem §.

3. AMENDMENT (PARTY INFORMATION). Tis Amandment afiects me or D Sacured Panty of record. Check only gng of thase two does.
Also check pg of the falowing three bones ang provide apprapriels nformation i ilema & sndfar 7.

nama and/or address: Gmelmrnefdmmnumuuu.dngnm
ngma (i name cnanae) in dern 79 or Th ndior ndw Bd (i agares it em 7¢.

8. CURRENT RECORD INFORMATION'
[6a ORGANIZATION'S NAME

OR I WOWIDUALS LAST RAME ,Tnsf‘muf |nj'ﬁ€m“'ﬁ:= SUFEDX

7. CHANGED (NEW) OR ADDED INFORMATION:
[7a ORGANIZATION'S NAME

DELSTE name: Give racord nome

ADD nema. Compiels dem 7a of 7o. and alsa
7¢: also combiete items 7d-7 S ophcadie)

OR I NOIIDUAL'S CAST NAME Tins_r NAME ru'ic' DLE NAME UFFTX
7c MAILING ADORESS ; aty STATE |POSTAL COOE TRY
Yd TAXD#. SSNOREN WW . CTION OF ORGANIZATION 70 ORGANIZXTIONAL 10 #, Nany
QRGANIZATION
DEATOR ] (e
8 AMENDMENT (COLLATERAL CHANGE): gneck unly ona box
Oescrive cokaterat [ ) or [J #6004, or gre ense[ Jrostatad conaterst daacrpton. o descaba cosarat [ Jassignec.
2 NAME oF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT {name of assigror. if i & an Aasig: Nwigison By = Dablor which

#dds colster! or adds Ive suthor2y) Debdior, uluun-?umﬁummmw-m.mmﬂndmmmd DEUYTOR authorizing tus Amandment.

G0 ORGANI 'S AMALGAMATED BANK OF NEW YORK

OR

0. INGIVIDUAL'S LAST NAME FIRST NAME MICOLE NAME SUFFIX

e Ty =TT
10.0PTIONAL FILER REFERTNCE DATA
7450142 Debtor name:

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENOMENT (FORMUCC3) (REV. 07/29/08)
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UCC FINANCING STATEMENTAMENDMENT '

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER jopuanal)

l

[B. SEND ACKNOWLEDGMENT TO: (Name and Address)

lrmalgamced Bank ——lh
11-15 Union Square
New York, NY 10003

L : DC, istnet of Columbia
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ING STATEMENT FILE # 10, This FINANGING STATEMENT ANENDMENT &
M‘ 1171741998 10 be fied for record] (of recorded) in the

R2 ESTATE RECORg!.
2. | TERMINATION: ENectvensss of the Financing Sistemant identifiad sbove is Wermanaied with respect o y s} of e S Party suthoriaing this Termination Statement,

3. | X| CONTINUATION: ER s of the Financing Sta Kientified sbovs with respect 1o securhty i [8) of the S d Party g this Conlinuaton Sistemant is
— continwed for the sddilons! period provided by appicable law.

A.QSSIGWEM {full or partisl): Give name of ssmgnae in lkem 7a or 7o and address of assignee in dam 7¢; and siso pve name of REBGNO! m item 5.

5. AMENDMENT (PARTY INFORMATION): This Amendment affecls Dm P Us.wm Party of record. Chach only ong of Mese two boxes.
Also chack gng of the following Svee boxes 3ix] provida apprapnate informalion in nems 8 sndior 7.

sme anc/or address: Give cuvent nwdn-mnhiomlnub;ﬂnnln
em 73 or 'bml'\nl address n ilam 7:

DELETE name: Give racord name ADD name: cmm 7 also
in dem (] ftem 7c: also m%'.fum“

&
2

TARST RAME T |MiDOLE NAME.

L

7. CHANGED (NEW) OR ADDED INFORMATION.

(7a. ORGANIZATION'S NAME

FIRST NAME MIDOLE NAWE SUPAIX
|

7¢. MAILING ADDRESS GTATE |POSTAL GODE COUNTRY —_
Td TAXIG N, SSNCREIN 4 WFO RE ™ [7e TVPE OF GRGANIZATION 77, JURSDICTION OF ORGANZATION 7q- ORGANIZATIONAL 1D ¥. A any

QRGANIZATION

o | [Juone
8. AMENDMENT (COLLATERAL CHANGE); check only png hox.

0 or Dlﬂlu o give nnﬁch calldweral L or "D D 9

8. NAME of SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT {nams of astsgnor. if Ihis is an Assignment). ¥ s is an Amancment suthonzed by s Debior whieh
meeluuoun-mummwou\-.nr«lr-nuImmnwmbyam.mmmnndmmdDEBTORmmum

B TONSTEME. AMALGAMATED BANK OF NEW YORK

on‘“ INDIVIDUAL'S LAST NAME FIRST LE NAMI SURFLX

70.0PTIONAL FRER REFERENGE DATA

7450143 Debtor name:

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 07/29/98)



3 Moatunty doate (if anv):

INANCING: STATEMENT is prasented to 8 fiking otficer for Hiing pursusnt 10 the Uniort Bomabidni Cood |
oo

doets) (Last Name First] and addressles) 2 Secured Partylies) and addressi@d)'¥ b= s * "Fadusind! Filng ofticer (Date. Tima, Number, and filing
Committee for Democratic, _ Amalgamated Bank of New York Ofticel

iblican Indepsndent Voter Education | 11-15 Union Square

.ouisiana Avenue, N.W. New York, New York 100013

hington, D.C. 20001

S . Assigneals) of Secured Party and

18 financing statement covers the folowing types {or items) of propenty:
Addrassies)

Debtor’s now-owned or hereafter-acquired accounts, inventory, general
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DEBTOR:
Name: - The Committee For Democratic, Republican Amalgamated Bank of New York

Independent Voter Education
Address: 25 Louisiana Avenue, N.W. 11-15 Union Square

Washington, D.C. 20001 New York, New York 10003

Atn: Credit Administration Department
Scheduje “A”
1. Definitiops. As used in this Schedule A, the following terms shall have the indicated

meanings: '

(8) ACCOUNTS. ETC. Al accounts, instruments, chattel paper and documents (as such
terms are defined in the UCC, all of which shall be referred to in this Statement collectively as “Accounts™).

(d) BANK ACCOUNTS. All deposits accounts, sec'uriues. repurchase agreements and
investments maintained by Debtor with, or issued to Debtor by, Crestar Bank, Amalgamated Bank of New York or any of
their respective affiliates or subsidiaries (all of which shall be referred to in this Schedule A collectively as “Bapk

Accounts™).

{¢) GENERAL INTANGIBLES. All gencral intangibles and uncertified securities (as such
terms are defined in the UCC, all of which shall be referred to in this Financing Statement collectively as “Geperal

Intangibles™).
(d) REVENUES. All income, revenues and receipts of the Debtor, including, without

limitation, contributions, pledges, public financing payments, interest income and investment earnings (all of which shall be
referred to collectively in this Schedule A as the “Revepues™).

(¢) UCC. Each reference in this Schedule A to the “UCC” shall be a reference to the
Uniform Commercial Code as adopted in New York, with all applicable amendments.

2. Property Covered by Financing Statemept. The UCC Financing Statement, to which this
Schedule A is attached and forms a part, covers all of the Debtor’s right, title, and interest in or to the following property,
wherever located, whether now owned or hereafter acquired, manufactured or produced by Debtor, whether now existing
or hereafter arising or created and whether or not in Debtor’s possession: the Accounts, the Bank Accounts, the General
Intangibles, the Revenues, all additions and accessions to and replacement of all of the foregoing, all proceeds and products
of all of the foregoing, and all books of account and records, including all computer software relating to all of the
foregoing.

3. Products ang Proceeds. All products and proceeds of all of the collateral described above are
covered by the UCC Financing Statement, to which this Schedule A is attached and forms a part.

Filing | ons:
Recorder of Deeds of the District of Columbia
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FOR DEFDSIT ONLY
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* Amalgamated Bank

DEPOSIT ACCOUNT PLEDGE AGREEMENT

(Deposils at Amalgamated Bank)

Specific Terms

(a) Pledgor (Account Holder(s)):*

The Conunittee for Democratic, Republican, Independent
Voter Education

(b) Pledpor’s Address:

25 Louisiana Avenue NW
Washington, D.C. 20001-2130

Telephoue Number: 202-624-6800

Telefax Number:

(c) Description of Deposit:

Bank of Deposit: Amalgamated Bank
New York, New York

*If joint account, list all Account Holders.

Branch of Deposit:

Location of Branch: Washington, D.C.
Account No. (if available)[ Jp4600453

Type of Deposit Account (check one and complete if
necessary):

[ } demand deposit (checking)
[ ] certificate of deposit

[ ] time deposit
[x} money market
[ 1 NOW

1 ] savings

{ ] other (specify):

(d) Debiox(s):

Geueral Terins and Conditions

Definitions of certain capitalized terms are contained in Section 8.

1. Consideration; Pledge and Assignment: Security
for Liabilities:

(a) This Agreement is made (i) in consideration of
one or more presently outsianding joans, credit facilities,
commitnents, overdrafts in deposit accounis, letters of
credit, or other financial accommodations from the BDank
0 Pledgor and/or (ii) in order to induce the Bank (A)
now or herealler to extend (or continue to extend) credit
and/or to grant or continue financial accommodations in
any fonn to the Pledgor.

(b) Pledgor hereby assigns, transfers and pledges
to the Bank and granis to the Bank, as security for any
and all Liabilities of Pledgor, 2 lien and security imerest
in atl of the right, title and interest of Pledgor in, 10 and
under the Collateral. (Bank's interests in the Collateral
are referred (0 collectively as the "Security Interest”.)

(c) As used in this Agreement, "Collateral™ shall
mean (i) the Deposil, (ii) any cash or other property at
any time receivable in respect of, in exchange for or in
substitution for the Deposit, excluding any Interest on the
Deposit, (iii) all rollovers, replacements, substitutions,
extensions, rencwafs and proceeds of any and all of the
foregoing, and (iv) all rights and privileges of Pledgor
with respect 1o any and all of the foregoing.

ARNYVCWNNYLINWINS 2

2. The Deposit; Blocked Account; Renewals:

(2) Deposit. On or before the dae of this
Agreement, Pledgor has placed, or Pledgor may
hereafter place, with the Bank immediately available
funds or may add 10 such funds. Such funds shall
collectively constitute the "Deposit”. The account at the
Bank in which the Deposit is maintained is referred to as
the “Account”. The Deposit may be ali or only a poriion
of the Account. The Deposit and Account are identiticd
above, in Specific Terms.

(b) Blocked Account. So long as any of the
Liabilities shall remain unpaid: (i) the Deposit shall be
kept in a separate blocked Account or Accounts or, if the
Deposit is a portion of an Account, the pledged portion
of the Account shall be blocked and held in that Account,
at the Branch of the Bank identified above. in Specific
Terms, under the sole dominion and control of the Bank,
(ii) Except as otherwise provided herein, Pledgor shali
have no right to withdraw any amnounts from the Deposit,
(iii) any Interest or other income accrued on the Deposit
shall be payable io Pledgor when credited 10 the Accoumt
but shall not be retained as Collateral, and (iv) the Bank
may from time (0 time excrcise all rights of Pledgor with
respect 1o the Collateral, as necessary or desirable in the
Bank's sole judgment lo- protect the Bank's interests.
Uniess an Event of Default occurs and is continuing, the
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Bank agrees to remit m” deposited in the Account to
the Borrower General Account in accordance with the
terms specified in the Covenant Agreement, dated as of
the date hereof, between the Borrower and the Bank.

(c) Automatic Renewal of sil. As long as
any of the Liabilities shall remain unpaid and no Event of
Default (unless waived by Bank) shall have occurred,
then, on each respective maturity date of the Account (if
the Deposit is in a time deposit or certificate of deposit
Account), the principal amount due with respect to the
Deposit will automatically be rencwed, extended, rolled-
over or placed in a new Account (the "New Account”),
which shall then be deemed to contain the *Deposit.®
Upon maturity of any time deposit or certificate of
deposit, Pledgor may withdraw any interest credited to
the Account and any principal which exceeds the amount
of the pledged Deposit in accordance with the terms and
conditions of the Account; any such amount not so paid
or withdrawn shall remain part of the New Account.
Unless otherwise agreed to by Pledgor and Bank, the
New Account shall have a term equal to the term of the
then maturing Account, shall bear Interest at such rate
and be on such terms and conditions as the Bank is then
offering for deposits of similar amount and term.
However, if the Bank then no longer offers deposit
accounts with a2 term equal to the term of the then
maturing Account, the New Account shall have a term
which is equal to that term which, among the terms of
deposit accounts then being offered by the Bank, is
closest in duration to the term of the then maturing
Account; and the New Account shall bear Interest at such
rate and shall be subject to such terms and conditions as
the Bank is then offering for deposits of similar amount
and term. Each New Account shall be deemed to be the
Account and shall continue to be subject to this
Agreement.

(d) Book Entry Deposits. The Deposit Account
may be issued in book entry form by the Bank and a
confirmation of the Account, as distinguished from a
physical certificate, may, in the Bank's discretion, serve
to evidence the Account. .

(c) Acceptance. The Bank's acceptance of the
Security Interest is intended to be a waiver by Bank,
solely for purposes of this Agreement, of any provision
of the terms and conditions governing the Account which
restrict the transfer or change of ownership of the
Account or prohibit its use as collateral security for a
loan; such acceptance shall not be deemed to constitute a
waiver of such restrictions or prohibitions as to any other
transfer, assignment, pledge or grant of a security
interest in the Account or Deposit.

(f) Deposit Agreement. Subject to and except as
modified by the provisions of this Agreement, the
Account shall continue to be governed by the Bank's
terms and conditions applicable to the Account.

3. Representations, Warranties and Covenants:
Pledgor hereby represents and warrants to, and covenants
with, the Bank that: (a) Pledgor is and will be the sole
owner of the Deposit and any other Collateral, (b) the
Collateral existing on the date of this Agreement is and
will continue to be, and any Collateral arising after the
date of this Agreement will be, free from all liens,
security interests and/or other encumbrances, except the
Bank's rights pursuant to this Agreement, (c) Pledgor has
full right, power and authority to enter into this
Agreement, grant the Security Interest and perform
Pledgor's obligations under this Agreement (d) the
execution, delivery and performance of this Agreement,
the granting of the Security Interest and the exercise of

2

the Bank's rights under this Agreement and/or under
applicable law do not and will not violate or coatravene
the terms of Pledgor's charter documemts or any
obligation or duty under law, including those arising
under the FEC regulations, agreement or otherwise,
binding on Pledgor or its properties, (€) no registration
with, or consent or approval of, or other action by or
with, any Governmental Authority or any other Person is
required in connection with the execution, delivery and
performance of this Agreement or the exercise of the
Bank's rights under it, (f) this Agreement constitutes the
legal, valid and binding obligation of Pledgor enforceable
in accordance with its terms, (g) the Security Interest
granted under this Agreement to the Bank is and will
continue to be (or will be, in the case of Collateral
hereafter arising) a valid first priority lien on and
Security Interest in the Collateral, superior and prior to
the rights of all other Persons, and no filing or other act
is required to create or perfect such Security Interest, (h)
the Pledgor is not presently insolvent, as defined in the
New York Uniform Commercial Code, and the transfer
and pledge of the Collateral to the Bank does not result in
the insolvency of the Pledgor, and (i) no insolvency
proceedings, as defined in the New York Uniform
Commercial Code, have been commenced by or against
Pledgor.

4. Further Assurances; Bank Appointed Attorney-in-
Fact: In order to perfect, confirm and assure the Bank's

Security Interest, to assist the Bank's realization thereon
and otherwise to accomplish the purposes of this
Agreement, Pledgor agrees at Pledgor's own expense to
take such actions and to execute such writings as the
Bank may request from time to time and irrevocably
authorizes the Bank to take such actions and to execute
such writings as Pledgor's agent and attorney-in-fact,
which authorization and appointment are irrevocable and
coupled with an interest, with full power of substitution.

5. Rights and Remedies Upon Default; Application
of Proceeds; Deficiency:

(a) Upon the occurrence of any Event of Default,
the Bank shall have, in addition to other rights provided
in this Agreement and the rights of a secured party under
the New York Uniform Commercial Code and its rights
under any other applicable law or agreement as in effect
from time to time, the right, without prior notice (except
as may be required by law and may not be waived) to, or
consent from, the Pledgor and without releasing or
affecting this Agreement or the Pledgor's obligations
under it, to: (i) demand and receive payments on or
from the Deposit and other Collateral and give releases,
receipis and acquittances therefor, (i) exercise any right
of set-off the Bank may have with respect to the Deposit,
the Account and/or any other of Pledgor's deposit
accounts at the Bank (regardless of stated maturity), (iii)
effect one or more withdrawals from the Deposit and
Account (regardless of its stated maturity) as may be
required to pay wholly or partially any of the Liabilities
or any other obligation of the Pledgor under this
Agreement at any time outstanding, (iv) in order to
accomplish any of the foregoing, break any time deposit
or certificate of deposit Account constituting or
containing the Deposit prior to its stated maturity, (v)
deduct any applicable penalty for withdrawal of the
Deposit or Account prior to its stated maturity before
applying the balance of the proceeds to the Liabilities,
(vi) apply any amounts so withdrawn, set-off or received
on account of any of the Liabilities, and (vii) do such
other acts and things as Bank may, in its discretion, deein
necessary, appropriate or desirable to enforce and obtain
the benefit of its Security Interest and other rights under
this Agreement.
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(b) The Bank shall have the right to apply any
amount held, realized or received by it pursuant to this
Agreement, in such order as it shall determine, (i)
toward the payment of any of its costs and expenses
(including, without limitation, reasonable attorneys' fees
and expenses) in enforcing this Agreement, in realizing
upon or protecting any Collateral and in enforcing,
collecting, or preserving its rights with respect to, the
Liabilities, (ii) to the payment of all other Liabilities in
such order as the Bank may elect, and (iii) as otherwise
provided by applicable law. Any Collateral and any
instruments or certificates evidencing any Collateral
remaining after the Liabilities have been paid in full shall
be delivered to Pledgor or Pledgor's successors or
assigns or as otherwise required under applicable law.

(c) The Bank's rights and remedies shall be
cumulative. Except as provided in Section 2(b), Pledgor
shall remain liable to Bank for any deficiency as to the
Liabilities.

6. Waiver of Notice of Acceptance, Protest, etc.:
Pledgor waives notice of acceptance of this Agreement
and notice of any Liabilities (and the amounts and terms
of such Liabilities) to which it may apply, and waives
presentment, demand of payment, profest, notice of
dishonor or nonpayment of any Liabilities of Pledgor,
notice of default by Pledgor, notice of any payment to
the Bank of any of Pledgor's Liabilities or of any
Collateral which (he Bank may hold for Pledgor's
Liabilities, notice of any arrangements or settiements
made in or out of court, whether or not in the event of
receivership, liquidation, readjustment, bankruptcy,
reorganization, arrangement, or assignment for the
benefit of creditors of Pledgor, or of any suit or the
taking of other action by the Bank against, and any other
notice to, any Person liable with respect to any such
Liabilities.

7. Security Interest Absolute; Pledgor's Consents
and Waivers of Suretyship Defenses:

() Absolute and Unconditional The obligations
of Pledgor under this Agreement are absolute and
unconditional and shall remain in full force and effect
without regard to, and shall not be impaired by, any
bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquidation or the like of
Pledgor or any puarantor, endorser or other Person
providing sccurity or otherwise liable for any of the
Liabilities.

(b) Waivers and Consents.  Pledgor hereby
consenis to, and agrees that any of the following at any
one or more times shall not impair any of Pledgor's
obligations under this Agreement without any notice to
Pledgor being required (except as required by applicable
law and which cannot be waived): (i) any exercise or
nonexercise, or any waiver, by the Bank of any right,
remedy, power or privilege under or in respect to the
Liabilities or any other agreement, instrument or
document executed in connection with or relating to or
evidencing any of the Liabilities or any security for or
any guaranty of any of the Liabilities (other than this
Agreement); (ii) any increase of, addition to or reduction
of the Liabilities; (iii) any one or more extensions,
renewals, refinancings, consolidations, continuations of
or amendments to or modifications of, or changes in the
time, place, manner or terms of payment of, any of the
Liabilities, any agreement, instrument or document
executed in connection with or relating to or evidencing
any of the Liabilities or any security for or any guaranty
of any of the Liabilities (other than this Agreement); or
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(iv) the invalidity, irregularity or unenforceability of all
or any part of the Liabilities or any security for or any
guaranty of any of the Liabilities, whether or not Pledgor
shall have notice or knowledge of any of the foregoing;
(v) any settlement, compromise, release, discharge of,
surrender, waiver, modification, impairment or
enforcement of or exercise of, or failure or refusal to
enforce or exercise, any claims, rights or remedies of
any kind or nature against, Pledgor or any other Person
liable with respect to any of the Pledgor's Liabilities, or
regarding any Collateral held by the Bank; (vi) any sale,
exchange or impairment of, or other transaction in, (A)
any Property of Pledgor or of any other Person liable
with respect to any of the Pledgor's Liabilities or, (B)
any Collateral; and (vii), with or without any express"
reservation of rights, any suit or obtaining any judgment
against or covenanting not to sue or enforce any remedies
against Pledgor or any other Person liable with respect to
any of the Pledgor's Liabilities, or against whom any

* Pledgor may have a right of recourse.

(c) Limited Duties as to Non-Collateral Assets.
The Bank is under no duty to Pledgor:

- to protect, secure, insure, obtain, retain, take
possession of, or

- to file, record, record notice of, or otherwise to
perfect, any mortgage, trust deed, lien on or security
interest (however denominated) in,

any asset which has been pledged, or in which a security
interest or other lien has been granted, to the Bank in
connection with the Liabilities if such asset (i) is not
actually in the Bank's possession or (i), if pledged, has
been pledged by any one other than the Pledgor.

8. Limitation on Bank's Liability: Beyond the
exercise of reasonable care to assure the safe custody of
Collateral in its possession, the Bank shall have no duty
or liability to preserve rights pertaining to any Collateral.
Furthermore, the Bank is under no duty to the Pledgor to
protect, secure, insure or obtain or perfect any security
interest in any property pledged by any other Person in
connection with any of the Liabilities of the Pledgor.
Neither the Bank, nor any director, officer, employee,
attorney or agent of the Bank (cach, an “"Agent"), shall
be liable to the Pledgor for any action taken or omitted to
be taken in good faith by it or them pursuant to or in
connection with this Agreement, except for its or their
own gross negligence or willful misconduct, or, solely to
the extent required by law and not waivable, its or their
own negligence. In any event, the Bank and its Agents
shall have no liability for any special, consequential or
punitive damages.

9. Indemnification; Bank's Costs and Expenses:
Pledgor agrees to indemnify and hold the Bank and/or
any Agents harmless from and against, and pay on
demand to the Bank or such Agents, any and all loss,
liability, cost and expense (including but not limited to
filing fees and reasonable attorneys' fees and expenses in
advising, representing or litigating on behalf of the Bank)
in connection with any matter relating to Pledgor, the
Collateral and/or this Agreement, including but not
limited to those for (a) any action contemplated or taken,
whether or not by litigation, to enforce or collect -, to
protect rights or interests with respect to -, to sell or
deliver -, or to preserve -, any Collateral, Bank's rights
or remedies under this Agreement, any Pledgor's
Liabilities, (b) compliance with any legal process or any
order or directive of any governmental authority with
respect to Pledgor, (c) any litigation, administrative or
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other proceeding relati@ Pledgor, and/or (d) any
amendment, modification, extension or waiver with
respect to this Agreement or any Liabilities, unless such
loss, liability, cost or expense shall be due to willful
misconduct or gross negligence (or, solely to the extent
required by law and not waivable, negligence) on the part
of the Bank or such Agents. Any such loss, liability,
cost or expense shall, from the date incurred, be part of
the Liabilities secured by this Agreement.

10. Parties:  Pledgor, if more than one, shall be
jointly and scverally liable under this Agreement.
Anyone signing this Agreement shall be bound by it,
whether or not anyone else signs this Agreement at any
time. Any reference in this Agreement to the Pledgor
shall include: (i) any assignee or assignees, successor or
successors to which all or substantially all of the business
or assets of Pledgor shall have been transferred directly
or indirectly, (i) any other corporation, firm or entity
into or with which the Pledgor shall have merged,
consolidated or reorganized, (iii) any successor
partnership(s) to Pledgor and (iv) the heirs, executors,
and legal representatives of Pledgor.

11. No Oral Changes: This Agreement may not be
changed or terminated orally.

12. Waivers by Bank. No failure or delay on the part
of the Bank in exercising any of its rights or remedies
under this Agreement or under law, and no partial or
single exercise of any of such rights or remedies, shall
constitute a waiver of any provision of this Agreement or
of any of such rights or remedies. No waiver of any of
the Bank's rights under this Agreement or under law
shall be deemed to be made by the Bank by any future
action, course of dealing or otherwise, unless such
waiver ghall be in writing, duly signed on behalf of the
Bank. Bach such waiver, if any, shall apply only with
respect to the specific instance involved and only to the
extent expressly stated, and shall in no way impair the
rights or remedies of the Bank or the obligations of
Pledgor to the Bank in any other respect at that or at any
other time.

13. Benefit _of reement; _Transfers: This
Agreement is binding upon Pledgor and Pledgor's
executors, administrators, successors and assigns;
provided, however, that Pledgor may not, without the
prior written consent of the Bank, assign or delegate any
of its rights or obligations under this Agreement to any
Person. Bank may Transfer this Agreement and its rights
under it to any Transferee in connection with a Transfer
of the Liabilities of Pledgor and, to the extent of any
such Transfer, any Transferec shall have the benefit of
this Agreement and Bank's rights and remedies under it.

14, Definitions: As used in this Agreement, the
following terms shall have the meanings specified below
and shall include in the singular number the plural and in
the plural number the singular:

"Account" shall have the meaning set forth in Section
2(a).

"Agent" shall have the meaning set forth in Section 8.

"Agreement" shall mean this agreement and any riders,
schedules and exhibits attached (o it.

"Bank" shall mean Amalgamated Bank, New York, New
York and shall include the Bank's successors and
Transferees and any Agent acting for the Bank.

“Borrower -Gencral Account” shall mean checking
account no. 81000317 in the name of the Borrower with

the Washington, D.C. branch of the Bank.

"Collateral” shall have the meaning set forth in Section
1(b). ’

"Debtor Relief Action” shall mean the commencement
by Pledgor or (unless dismissed or terminated within 30
days) against Pledgor of any proceeding under any law of
any jurisdiction (domestic or foreign) relating to
bankrupicy, reorganization, insolvency, arrangement,
composition, receivership, liquidation, dissolution,
moratorium or other relief of financially distressed
debtors, or the making by Pledgor of an assignment for
the benefit of creditors.

"Deposit" shall have the meaning set forth in Section
2(a).

"Event of Default” shall mean the occurrence of any of
the following: (i) any failure by Pledgor to make any
payment to Bank when due, (ii) any Debtor Relief
Action, (iii) a default or Event of Default under any
documentation for any loan or other credit facility made
available by the Bank to, Pledgor or under the
documentation for any obligation of Pledgor to Bank,
(iv) the Pledgor's failure to perform any of its obligations
under this Agreement following (5) business days' notice
from the Bank requiring such performance, (v) any
representation or warranty made by the Pledgor in or in
connection with this Agreement being or having been
incorrect or misleading in any material respect when
made, or (vi) any levy upon, encumbrance of, seizure or
attachment of, or the receipt by the Bank of any
injunction or restraint or restraining notice or order
regarding, or the commencement of any legal proceeding
against, any part or all of the Collateral.

"Governmental Authority" shall mean any domestic or
foreign, national or local (a) government, (b)

governmental, quasigovernmental or regulatory agency,
authority or instrumentality, ar (c) court.

"Interest” shall mean interest, dividends and other
income earned or accruing on a Deposit in an Account.

"Liabilities” shall mean any and all indebtedness,
obligations and liabilities (in whole or in part) of Pledgor
for the payment of money, whether (a) absolute or
contingent, (b) direct or indirect, (c) joint, several or
independent, (d) now outstanding or hereafter existing,
arising, incurred or suffered, (e) secured or unsecured,
(f) liquidated or unliquidated, (g) arising by contract,
operation of law or otherwise, or (h) due or hereafter
becoming due, to the Bank or held or hereafier becoming
held by the Bank for its own account or as agent for
another or others, whether created directly or acquired
by Transfer or otherwise, and whether any such
indebtedness, obligation or liability shall be
unenforceable against the Pledgor, by reason of any
provision of law of or any other defense available to the
Pledgor against the Bank, and any and all extensions,
continuations, renewals and/or modificaions of any such
indebtedness, obligation or liability.

"New Account" shall have the meaning set forth in
Section 2(c).

"Person” shall mean any person, partnership, joint
venture, company, corporation,  unincorporated
organization or association, trust, estate, Governmental
Authority, or any other entity.
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“Pledgor” shall mean. signing this Agreement as
Pledgor, and any one or more of them.

"Pledgor's Guaranty Undertaking" shall have the
meaning set forth in Section 2(a).

"Security Intercst" shall have the meaning sct forth in
Section 1(b).

"“Transfer” shall mean any negotiation, assignment,
participation, conveyance, grant of a lien, security
interest, lease, delegation or any other direct or indirect
transfer of a complete or partial, legal, beneficial,
economic or other interest or obligation.

"Transferee" shall mean any Person to whom a Transfer
is made.

15. Jurisdiction; Service of Process: Pledgor submits
to the non-exclusive jurisdiction of the federal and state
courts in the State of New York, with respect to any legal
action or proceed ing arising hereunder or relating to any
of Pledgor's obligations. Any judicial proceeding shall
take place in New York County. Service of process may
be made on Pledgor by personal delivery at, or by mail
addressed to, any address to which the Bank may address
notices to Pledgor as set forth below or in any other
manner permitted by law. If service of process is made
by mail, such service shall be deemed to be effective and
complete ten (10) days after the date of mailing.

16. Governing Law: This Agreement and the rights
and obligations of the Bank and of Pledgor under this
Agreement shall be governed and construed in
accordance with the internal laws of the State of New
York without giving effect to conflict of laws principles.

17. Litigation Waivers: Pledgor waives the right o
assert any counterclaim or set-off in any litigation
brought to enforce the Bank's rights and remedies under
this Agreement. In connection with any litigation,
Pledgor irrevocably waives any sovereign immunity that
it may have or hereafter acquire, including but not
limited to immunity form the jurisdiction of any court,
from any legal process, from attachment prior to
judgment, from attachment in aid of execution, from
execution or otherwise.

18. Continuing  Nature of Agreement: This
Agreement is a continuing one, and all Liabilities to
which it applies or may apply under its terms shall be
conclusively presumed to have been created in reliance
on it.

19, Captions: Captions are used in this Agreement
for reference purposes only and shall not be deemed to
modify or interpret the text of this Agreement.

20. Notices: Any notice or communication in
connection with this Agreement shall be in writing and
may be delivered personally, by telefax, by nationally
recognized overnight delivery service, or by registered or
certified mail, return receipt requested. Any such notice
or communication shall be addressed (a) if to Pledgor, at
the address set forth above and (b) if to the Bank, at 15
Union Square, New York, New York 10003, Attention:
Credit Administration Department, or to such other
address(es) as may after the date of this Agreement be
designated by notice by Pledgor or the Bank,
respectively. All such notices or other communications
shall be deemed given as follows: (a) when delivered
personally or by telefax, (b) if sent by overnight delivery
service, one (1) business day after delivery to the
delivery service, with fces paid or arranged for at

sender's expense, or (c) !lmailed. five (5) business days
after being mailed, postage prepaid, addressed as sel
forth above, except that (d) notice of change of address

and notice of revocation pursuant to Section 7 shall be
deemed to have been given only when received.

22, Merger of Agreement; No_ Derogation of
Agreements Regarding Other Subject Matter:

(a) This Agreement, Pledgor’s resolutions or
other authorizing documents, if any, Pledgor's Covenant,
Warranty and Representation Letter, if any, any other
agreement by Pledgor giving the Bank a lien, security
interest, mortgage, pledge or other interest, however
denominated, as security in any Collateral, and any other
written agreements and/or undertakings delivered by or
on behalf of Pledgor to the Bank representing or by
which Pledgor incurs any of the Pledgor's Liabilities, or
delivered concurrently with or in support or furtherance
of, or supported or secured by, this Agreement, and any
other agreement or document, as and to the extent
expressly provided in this Agreement, constitute the
entire agreement between the Bank and the Pledgor with
respect to the Bank's Security Interest and, except to the
extent, if any, provided in this Agreement, supersede any
prior oral or written agreement regarding the Bank's
Security Interest.

(b) Neither the provisions of this Agreement nor
the Bank's acceptance of the Security Intercst shall in any
way limit, diminish or waive any of the Bank's rights
under any other agreement with Pledgor or any other
Person regarding any other subject matter.

23. Waiver of Jury Trial: Pledgor waives, and
delivers this Agreement to the Bank on condition that,
by its a tance of this A rent, the Bank walves
the right to a_jury trial with to_an ute
arising under or in connection with this Agreement or
reldating to any of the r's Liabilitles; any {udicial
proceeding with respect to any such dispute shall take
place without a jury.

[ R N ]
21. No Representations or Agreements by the

Bank: Pledgor acknowledges that the Bank has made
no representation, covenant, commitment or
agreement to Pledgor except pursuant to any written
document executed by the Bank.

LN J

24, No_Representations of Nonenforcement:
Pledgor acknowledges that no representative or agent
of the Bank has represented or indicated that the
Bank will not enferce any provision of this Agreement
or any provision of any document binding on or others
in connection with any of the Pledgor's Liabilities in
the event of litigation or otherwise.
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Dated as of: October 25 2002

AGREED TO:

Eutity Pledgor:

Pledgor: The Committee of Democratic, Republican
Independent Voter Education
[Seal]

Taxpayer ldentification No: _ [L=fI2RTZ0Y

Jnme;s P. Hoffa

Title or Capacily: __Chairman

-
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Amalgamated Ba l

Unincorparated Association Acknowledgment

City of Washington )
) ss:
District of Columbia )

On the PGZA cay oflg(m. 2002, before me personally came .

, to me.known, who, being by me duly sworn, did depose and say, that he/she/they e(s) at
22,4

A ; that he/she/they is/are the _@/Mﬂi}

’ .
of [22%222&,%@ Z)&ﬂé
__» the unincorporated association #éscribed in and which executed the foregoing document; and that he/she/they

signed his/her/their name(s) thereto by order of said unincorporated association.

V4
Jé Nolary" Public E%

HOLUS G. HYPES
NOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Expires May 31, 2006

ABNY\CWTNYLIBNGENSSO 2
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Dated as of* Ocivber 28, 2002

AGREED 7O:

Eutity Pledgor:

Pledgor:  The Comumittee vl Denweratic, Republican
Independent Voter Education
[Seal]

Tanpuyer Wennification Nu: _BIZIPRTIRNY

(Signawre) By: e.

Prin) Nume: C. Thomas Keegel

Tale ur Capaity: __Treasurer
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Amalgamated Bunl. .

Unincorporated Associution Acknowledgment

City vl Washington )
) ss:
District of Columbia )

ro Y-
On the ﬂ‘y day of QQ Sebess , 2002, before me personally came 0 W

, W me known, who, being by me duly sworn, did depose and say, that he/she/they reside(s) at
e 4l €

: that he/she/they is/are the o 24.cneccren)

of Ctm anncitse ,qfr DNRive

__» the unincorporated association describéd in and which executed the foregoing document; and that he/she/they

signed histheriheir name(s) therewo by order of said unincorporated association.

TNBAK. M@&_
“""’l X ml Notary Public
Ay Commisalon Exphon Jant §1, 2008 X

AUNY\CWTINYLIBHGIIS5).2



EXHIBIT H

68906TFPO8Z



28044190690

COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of October 24, 2002 (as amended,
supplemented or otherwise modified, this “Covenant Agreement’), between The Committee for
Democratic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the “Borrower”) and Amalgamated Bank, a New York banking

corporation (the “Bank™).

WHEREAS, the Borrower has made in favor of the Bank a Revolving (Grid)
Promissory Note, dated October 24, 2002, in the principal amount of $300,000 (the “Note™);

WHEREAS, to secure all indebtedness, liabilities and obligations of the Borrower
to the Bank from time to time under the Note, the Borrower has executed and delivered that
certain Continuing Security Agreement (the “Security Agreement”) in favor of the Bank;

WHEREAS, in order to enumerate certain conditions to the making of the 16ns
under the Note, the Bank requires that the Borrower execute and deliver this Covenant

Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms. (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agreement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

“GAAP”: generally accepted accounting principles in the United States of
America in effect from time to time.

“Loan Documents™: this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

“Requirement of Law” as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case
applicable to or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b)  The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include

the corresponding masculine, feminine and neuter forms. The words “include”, “includes™ and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will”

CWTWNYLIB5\683770.3
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shall be construed to have the same meaning and effect as the word “shall”, Unless the context
requires otherwise (i) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (ii) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, (iii) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to
this Covenant Agreement in its entirety and not to any particular provision hereof, and (iv) all
references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections of,
and Exhibits and Schedules to, this Covenant Agreement.

2. Certain Covenants of the Borrower.

(a)  Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing to the Bank under the Note or under any other Loan Document, the Borrower

shall:
@) Furnish to the Bank:

(A) as soon as available, but in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and retained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without a “going concern” or like qualification or exception,
or qualification arising out of the scope of the audit, by

or other independent certified public
accountants selected by the Borrower and reasonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than 45 days after
the end of each of the first three quarterly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Borrower as at the end of such quarter and the related
unaudited statements of income and retained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
forth in each case in comparative form the figures for the previous year, certified by the
chief financial officer of the Borrower as being fairly stated in all material respects
(subject to normal year-end audit adjustments);

all such financial statements to be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(i) The Borrower agrees that, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the “payments” and
individually, a “payment”), the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for

CWT\NYLIB5683770.3 -2-
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the purposes of repaying the Note under the terms specified in the Loan Documents, and
will designate with each such deposit the particular Collateral with respect to which such
payment or other receipt was received. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or written instructions of the Borrower, remit funds in the
Account to the Borrower General Account, provided that with each request for the
remittance of funds, the Borrower will certify that the representations and warranties
herein and in the other Loan Documents are true and accurate as of the date of each such
request. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
for the endorsement of the Borrower where necessary to permit collection of such items,
which endorsement the Borrower agrees to make, and which the Bank is authorized to
make on the Borrower’s behalf. Pending such deposit, the Borrower agrees that it will
not commingle any such payments or other amounts so received with any of the
Borrower’s funds or property, but will hold them separate and apart therefrom and upon
an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
any time and from time to time, in its sole discretion, may apply any part of the credit
balance in the Account to the payment of all or any portion of the Liabilities.

(iii) The Borrower agrees that as of the Payment Date, the funds in the Account
will be sufficient to pay all sums due and owing under the Loan Documents and that on

the Payment Date, the Borrower will pay to the Bank such sums exclusively from the .

Account.

3. Events of Default. The Borrower hereby acknowledges and agrees that
any default under any of the agreements set forth in this Covenant Agreement shall constitute an
Event of Default under the Note, provided that, Bank shall give notice of such default to the
Borrower and the Borrower shall have five (5) days after receipt of such notice in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another creditor or obligee of the Borrower has commenced or given notice of its intention to
commence an action which may impair the Bank’s rights and interests under this agreement or
any other loan document referred to herein, the notice and cure provisions stated above shall be

inapplicable.

4. Conditions Precedent. The agreement of the Bank to make the term loan
requested to be made by it as contemplated by Note is subject to the satisfaction, immediately
prior to or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i)  this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Borrower,

(i)  the Note executed by a duly authorized signatory of the Borrower,

(ili)  the Security Agreement executed by a duly authorized signatory of the
Borrower, and

CWT\NYLIB5\683770.3 -3~
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(iv)  the Deposit Account Pledge Agreements, executed by a duly authorized
signatory of the Borrower.

(b)  Estimate of Revenues. The Bank shall have received, in form and
substance satisfactory to the Bank, documentation of the Borrower’s reasonable estimate of
anticipated Revenues for the period of six months following the date hereof, and certified by a
duly authorized representative of the Borrower as being the Borrower’s good faith estimate of
such Revenues for such period based upon the best information available to the Borrower.

(c)  Proceedings and Authorization. The Bank shall have received a copy of
the resolutions, in form and substance satisfactory to the Bank, of the Board of Directors of the
Borrower authorizing (i) the execution, delivery and performance of this Covenant Agreement
and the other Loan Documents, (ii) the borrowings contemplated hereunder and thereunder and
(iii) the granting by it of the Security Interests created pursuant to the Security Documents,
certified by the Secretary or an Assistant Secretary (or similar officer) of the Borrower as of the
date hereof and which certificate shall state that the resolutions thereby certified have not been
amended, modified, revoked or rescinded. Such certificate shall further attach and certify as to
copies of the certificate of incorporation and bylaws or operating agreement (or other
constitutive or governing documents) of the Borrower and shall certify as to the incumbency and
signature of the officers of the Borrower executing any Loan Document, in each case in form and
substance satisfactory to the Bank, executed by the President or any Vice President and the
Secretary or any Assistant Secretary (or similar officers) of the Borrower.

(d)  Actions to Perfect Liens. The Bank shall have received evidence in form
and substance satisfactory to it that all filings, recordings, registrations and other actions,
including, without limitation, the filing of duly executed financing statements on form UCC-1,
necessary ofr, in the opinion of the Bank, desirable to perfect the Security Interests created by the
Security Documents shall have been completed.

(e) Representations and Warranties.

(i)  The Borrower represents and warrants to the Bank that it is in compliance
with all contractual obligations and Requirements of Law including, but not limited to, all
requirements of the Federal Election Campaign Act and all regulations established

thereunder.

(ii) The Borrower represents and warrants to the Bank that as of the date hereof
and with each request for remittance from the Bank under the terms herein, it has no
knowledge of any circumstances or conditions which would result in the total amount of
funds in the Account together with all Revenues, both current and expected, up to and
including the Payment Date, to be less than all amounts due and owing under the Loan

Documents.

(iii) Each of the representations and warranties made by the Borrower in or
pursuant to the Loan Documents shall be true and correct in all material respects on and
as of such date as if made on and as of such date.

CWT\NYLIB5\683770.3 -4-
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()  No Default. No Default or Event of Default shall have occurred and be
continuing on such date or after giving effect to the Loans requested to be made on such date.

(g)  Additional Matters. All corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the transactions contemplated
by this Covenant Agreement and the other Loan Documents shall be satisfactory in form and
substance to the Bank, and the Bank shall have received such other documents and legal opinions
in respect of any aspect or consequence of the transactions contemplated hereby or thereby as it

shall reasonably request.

S. Amendments. Neither this Covenant Agreement nor any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
(2) enter into with the Borrower written amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any provisions to this Covenant Agreement
or the other Loan Documents or changing in any manner the rights of the Bank or of the
Borrower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
specify in such written instrument, any of the requirements of this Covenant Agreement or the
other Loan Documents or any Default or Event of Default and its consequences.

6. Notices. All notices, requests and demands to or upon the respective
parties hereto to be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expressly provided herein, shall be delivered in accordance with the terms of Section

8(f) of the Security Agreement.

7. No Waiver; Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and

privileges provided by law.
8. Survival of Representations and Warranties. All representations and

warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or

reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the
development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agreement, the other Loan Documents and any such other documents, including,
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without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from, any and all recording and filing fees and any and all liabilities with
respect to, or resulting from any delay in paying, stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of; or
consummation or administration of any of the transactions contemplated by, or any amendment,
supplement or modification of, or any waiver or consent under or in respect of, this Covenant
Agreement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever with respect to the execution, delivery, enforcement, performance and
administration of this Covenant Agreement, the other Loan Documents and any such other
documents, including, without limitation, any of the foregoing relating to the violation of,
noncompliance with or liability under, any law applicable to the Borrower or any of its affiliates
(all the foregoing in this clause (d), collectively, the “indemnified liabilities™), provided, that the
Borrower shall have no obligation hereunder to the Bank with respect to indemnified liabilities
arising from (i) the gross negligence or willful misconduct of the Bank or (ii) legal proceedings
commenced against the Bank by any security holder or creditor thereof arising out of and based
upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this Section shall survive repayment of the Note and all other amounts payable
under the Loan Documents.

10. Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Covenant Agreement without the prior written consent of the Bank.

11.  Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12.  Severability. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

13.  Integration. This Covenant Agreement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan

Documents.

14. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE

OF NEW YORK.
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15.  WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM

THEREIN.
16.  Conflicts. In the event of any conflict between this Covenant Agreement
and the other Loan Documents, the terms of this Covenant Agreement shall control.

[Signature Pages Follow]
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IN WITNESS WHEREOQOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized

officers as of the day and year first above written.

CWT\NYLIB5\683770.3

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

Title: Treasurer

AMALGAMATED BANK

A% vc}&mg PHILLIPS
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' . CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

|, James P. Hoffa , herehy certify to Amalgamated Bank (the "Bank™) that: (i) 1 am
Chairman of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION,
an unincorporated associatinn organized in the District of Columbia (the “Borrower™), (ii) the Barrower is duly organized and

existing under the laws of the District of Columbia, (iii) its principal place of business is at 25 Louisiana Avenue, NW,,
Washington, D.C. 20001, (iv) the following is a true copy of Resolutions which were duly adopted, at a meeting of the
Borrower's _ *GEB , duly called and held on the 22 day of ‘March . 1999at which time a
quorum was present and acting throughout, (v) such Resolutions are not inconsistent with any provision of the
organizational documents of the Borrower, nor with any applicable law, and (vi) nane of the (ollowing Resolutions has heen
modified, revoked or repealed, but are all in full force and effect. The Resnlutions are:

“RESOLVED THAT:

“1. This Borrower shall borrow up to the principal amount of $300,000.00 (the "Principal Amount®) from
Amalgamated Bank (the "Bank~)

[ X J* and shall provide the Bank with colfateral security for such borrowing;
[ 1* on an unsecured basis.

"2. Any __2 _ (indicate number) of the Authorized Signatory(ies) of the Borrower is/are hereby authorized on
hehalf of the Borrower:

“a. to cxecute and deliver to the Bank a [ 1* Demand, [ 1* Term, [ X ]* Revolving (Grid), Promissory
Note (the "Note®) in substantially the form exhibited to this body providing among other things for borrowings
by the Borrower of up to the Principal Amount.

"h. fo act from time to time to draw funds pursuant to the Note;

“c. to execute and deliver to the Bank:

[ 1* not applicable - unsecured borrowing,

[ X ]* a Continuing Security Agreement,

[ 1* an Inventory Rider ta Accounts Receivable Continuing Security Agreement,
{ 1* an Equipment Rider to Accounts Receivable Continuing Security Agreement,
[ ]* a Medicare/Medicaid Accounts Receivable Continuing Security Agreement,
[ X ]* a Deposit Account Pledge Agreement,

{ }* a Participation Certificate Program Security (Pledge) Agreement,

[ ]* a Marketable Securities Pledge (Security) Agreement,

[ X J* other (describe): Covenant Agreement

in substantially the form exhihited to this body, providing among other things for the granting by this

Borrower of a security interest to the Bank in the collateral specified in such agreement(s) (individually
and cnllectively, the “Agreement”);

“d. to do all acts and things necessary ar appropriate to fulfill the terms, conditions and intent of the
Nnte and/or the Agreement; and

“e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
such other writings, and to do such other acts and things, relating to the Note and/or Agreement as may seem
necessary or appropriate or as may be required by the Bank.

"3. FURTHER RESOLVED: Any person holding from time to time any of the following offices, while holding

such office, and/or any of the following specifically named individuals, is an Authorized Signatary for the purpnses of these
Resolutions:

*Check one hox [ ] in each of paragraphs | and 2(a) and check hox(es) in paragraph 2(c), as appropriate.

* General Executive Board
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Name: Title:
James P. Hoffa Chairman
C. Thomas Keegel Treasurer

"4, Telefax Draw Requests; Securily Procedure. This Resolution 4 is applicable only If Resolution 2
authorizes use of a Revolving (Grid) Promissory Note and if this Borrower specifically adopts this Resolution 4, to
aliow the Borrower to draw funds by using telefax transmissions of Draw Requests.

| I’ This Resolution 4 is specifically adopted by this Borrower, as follows:

*(a) Drawings by Telefax. The Borrower desires the ability to make drawings under the Note by telefax
transmission;

*(b) Authority to Draw by Telefax. The Authorized Signatory(ies) of the Borrower is/are, in accordance with
Resolution 2, hereby authorized to give borrowing-drawing requests (each, a “Draw Request®) to the Bank on behalf of the
Borrower, pursuant to the Note;

*(c) Use of Name and Signature of Authorized Signatory(ies). The use of the name(s) of the Authorized
Signatory(ies) in connection with a telefax Draw Request and the apparent signature(s) of such Authorized Signatory(ies) on
a Draw Request - as determined by the Bank upon favorable comparison with the Bank's records of the signature(s) of the
then current Authorized Signatory(ies) - whether genuine or not, may be deemed by the Bank to constitute full authorization

by the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

*(d) Signature Comparison Standards.

“(i) Signawre Comparison. The Bank shall be deemed to have complied with the signature comparison
procedure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on its records of the then current Authorized Signatory(ies) and, on the

basis of such comparison, in good faith believes that the signature(s) on such Draw Request are those of such
Authorized Signatory(ies).

"(ii) Burden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

“(c) Verification Reguired Only as Provided in Resolution. The Bank shall not be required, and shall not be
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resolution 4.

. “(f) Bank May Require Complete Satisfaction. The Bank may, in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

“(g) Bank's Liubility Limited. In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivable, its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

“S5. These Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate seal, are

* Initial box only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must be originally delivered to the Bank in order for an advance to be made.
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delivered to and nctulllygved hy the Bank's Credit Administration Department, with rcasonable time after receipt to
act thereon; and any action taken by the Bank prior to such sctual receipt, with reasonable lime to act thereon, of such
certified copy. shall be binding upon this Borrower, irrespective of when such resolution or resolutions may have heen
adopted.

6. These Resolutions shall constitute an agreement by the Borrower with the Bank and shall be governed by the
internal laws of the State of New York without giving effect to conflict of laws rules; and

*7. All prior acts by the officials of this Borrower, and all prior instruments and writings executed and delivered
1o the Bank on behalf of this Borrower, to accomplish the purposcs of these Resolutions are herehy ratified, affirmed and
approved.”

I HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, 1 have hereuntn subscribed my name and have affixed the seal of this Borrower this
dayof _10/25 . 2002.

{Seal] (Signatu
Title; Chairma

Confirmation:

In case the Secretary or other recording officer is authorized by the above Resolutions to execute and deliver the
Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower.

1, the undersigned __ T sasurey [Title] of the Borrower named
above, certify that the foregoing Certificate is in all respects true and contains a true copy of the Resolutions regularly
adopted by the Borrower, and 1 do further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also
constitute an agreement by the Borrower with the Bank in respect to the matters set forth in them.

Dated: October 28 , 2002

(Signature): .

(Print) Name: __C. Thomas Keegel

(Print) Title: Treasurer




EXHIBIT J

20L08TrlPO82




280441907032

REVOLVING (GRID) PROMISSORY NOTE

U.S.$.200,000.00
_Novamber, 1, 2002 , New York, New York

1. (a) Qbligation 1o0_Repay: For value raceived, Borrawer absolutely and unconditionally promises to pay to the
order of the Bank. at the Office, without defenss, set-olf or counterclaim, the maximum principal amount of Two
Hundred Thousand and 00/100 United States Dollars or such other lesser amount 33 shall ba noted as unpaid on the
Schedule, pursuant to the authority set forth in this Note, together with interast and any other sum(s) due as specitied

below. The then outstanding principal amount of this Note shall be due and payable on April 30 , 20.03_ (the "Maturity
Dats").

() Ravolving Faature: Bocrower shall have the right 10 draw down upon this Note not less than $_30,000.00 at
any one tims. Borrower may draw, repay and redraw the principal of this Note from time to time until_10 days before
the Maturity Date: provided, however, that Borrower shall only have the right to draw or redraw under this Note if no
Event of Defauit and no event which, with tha giving of notice and/or lapse of time, would be an Event of Default shall
have occurred or be continuing. Borrower's right to draw or redraw under this Note shall be subject to the provisions of
any appiicable Agresment. Drawings under this Note may be made, at Borrower's option, by written request, delivered
to the Bank or received by the Bank by telefax; provided that Bank shafl, in its sole discretion, be satisfied as to the
suthority of the person{s) meking such request on behalf of Borrowsr.

{c) Bank Authosized to Dahit Account: In addition to the Bank's rights of set-off, Bank is authorized to debit any
demand deposit {checking) account maintained by Borrower at Bank for all amounts due under this Note as principal or
interest, as and when they become due.

2. Authorization 10 Compiste Schaduls: The Borrower and all endorsers hersby unconditionally authorize the Bank
or holder of this Note to record on the Scheduls: (i) all dates of drawing and amounts drawn down, (ii} all dates and
payments of principal, and {iii} remaining unpaid principal balances of this Note. All such notations shali be deemed
correct, conclusive, final and binding on Borrower in tha absence of manifest error, bad faith or gross negligence by the
Bank providad, however, that the failure of the Bank to record any of the foregoing shall not kimit or otherwise atfect the
obligation of Borrower to pay all amounts owed to the Bank under this Note or any Agresment. The Bank is authorized
to attach additional Schedules, as needed, to this Note.

3. intersst (Varishie Bata): Subject to paragraph A(2) of the Terms and Conditions, interest shall accrus on the
principal amount aof this Note outstanding from time to time at 8 Variable Rate equal to the Base Rate per year (the “Loan
Rate®). Interest shall be payable |X] monthly | ] (othes): and st any Payment Date and
at any time that any part of the principal or any installment of this Note is paid.

4. Addeass and identification of Borrower:
"Address: 25 Louisiana Avenua, NW

——— Washington. DC 20001

Phone Number: _202:624-6800
Telotax Number: _202-624-8702

Social Security or Taxpayer Dnumber:[E3:0261269

5. Sacuyity: This Note is secured by the following (complete one or mors of the following as applicable; separate
Security Agreementis) requirad for b-jl in accordance with the Continuing Security Agresment, dated October 24,
2002, between the Borrowsr and the Bank and the Deposit Account Pledge Agreement, dated October 24,
2002, of the Borrower:

f8) { ) none

) [ | secwrities

{¢) 1 X] sccounts recsivable

(d [ 1 Inventory

(e [ ] equipment

() [ 1 special accounts receivable {Medicare/Medicaid)
{g) [ X] general intangibles

n Xl bank deposits or CD’s

i) 1 ] reslestate

i | 1 other

Agrsamant to Al Terms and Conditions: Authorization to Comalsts Blanks: This Nota Is subject to the Terms and
cmdlﬂommlonhbdow Each of the undersigned agrees to all of the provisions of this Note, including the Terms and
Condltions and any Rider(s). The Bank is suthorized to complets any biank spacs In this Note. Such completion shall be
conclusive, final and binding on Borrower in the absence of manifest error.

CWT/NYLIBS68I771.3
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7. : Esch of the undersigned acknowledges that the Bank has made
no representstion, covenant, commitmaent or agresmsnt to Borrower sxcept pursusnt to any written document executed
by the Bank.

8. No Reoresentation of Nonenforcament: Each of the undersigned acknowlsdgss that no respresentative or agent of
the Bank has represented or indicated that the Bank will not enforce any provision of this Note, including the Terms snd
Conditions and any Rider(s), in the svent of litigation or otherwise.

AGREED TO:

Print name of Borrower:

(Signature) By:

Print name: _.lamas P. Hoffa

Title or capacity: Chaleman

(it signing on behalf of Borrower)

{Signeture) By: e

Print name: _C. Thomas Keagal

Title or capacity: _Tresasurer

(if signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.

A. Calculation and Accrunl of interest: (1) Generally.

Interest shall be calculated on a daily basis on
outstanding balances at the Applicable Rate, divided by
360, on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rate of interast, the Applicable Rate
shall automatically be reduced to such maximum rate.
Any interest payment made in excess of such
maximum rate shall be applied as, and deemed to be,
in the Bank's sole discretion, (a) 8 payment of any of
the Liabilities othar than interest, in such manner as
determined by the Bank, or {b) cash collateral to be
retained by the Bank to secure repayment of this Note.
[2) Incressed Rate. Intersst shall accrue at the
Increased Rate upon and after {a) tha occurrence of
any Debtor Reliet Action, or (b} the occurrence of any
Event of Default. (3) Accrual. To the extent permitted
by Law, interest shall accrue at the Applicable Rate on
all unpaid Liabilities undar this Note, including but not
limited to any unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

. Indemnification: To the extent permittad by Law: (1)

Regulatory Costs. In the event that in connection with
tha transaction{s] contemplated by this Note and/or the
Bank's funding of such transaction(s), the Bank is
required to incur any Regulatory Costs in order to
comply with any Law issued after the date of this
Note, then Borrower shall pay to the Bank on demand,
and shall indemnify and hold the Bank harmless from,
any and all such Regulatory Costs. (2) Costs and
Expenses. Borrower shall pay the Bank on demand,
and shall indemnify and hold the Bank harmiess from,

any and all Costs and Expenses. (3) Bank Certificate.
The Bank's certificate ss to any amounts owing under
this parsgraph shall in the absence of manifest error or
bad faith be prima facie evidence of Bowower's
obligation,

. Set-Off: Every Account of Borrower shall be subject to

the Bank's lien and Security Interest, which Borrower
grants to Bank, and to being set off apainst the
Liabilities. The Bank may at any tima at its option and
without notice, except as may be required by law,
hold, set off, charge, appropriate and/or apply all or
any part of any such Account toward the payment of
any of the Liabilities.

: Each of the following shall be an
Event of Default hersunder:

(1} Nonoayment. The nonpayment when dua, at
maturity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabilities.

{2) Bankrupicy; Advarse Procosdings. (a) The
accurrence of any Debtor Relief Action; (bl the
appointment of a receiver, trustee, committee,
custodian, personat representative or similar official for
any Party, for any Material Portion of Collateral or for
any Material part of any Party's Property; (c) any
action taken by any Party to authorize or consent to
any action set forth in subparagraph D(2){a) or (b); (d)
the rendering against any Party of one or' more
judgments, orders, decrees andfor arbitration awards
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7. : Each of the undersigned acknowisdges that the Bank has made
no representstion, covenant, comwnitment or agrasment to Borrower except pursuant to any written document executed
by the Bank.

8. No Representation of Nonenforcement: Each of the undersigned acknowledges that no representstive or agent of
the Bank has represented or indicated that tha Bank will not enforce any provision of this Note, including the Terms and
Conditions and any Rider{s), in the svent of litigation or otherwise.

AGREED TO:

Print name of Bosrower: Tha Committ

(Signature) By:
Print name:

[Corporate Seal]

Title or capacity:

Chaimman
(i signing on behaif of Borrower)

(Signature) By:

L.S.)

Print name: _C, Thomas Keagal

Title or capacity: _Transurer

(if signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.
A. Calculation and Accrual of intarest: (1) Generally.

interest shall be caiculated on a dsily basis on
outstanding balances at the Applicable Rate, divided by
360, on the actual days elapsed. During any time that
the Applicable Rate would exceed the applicable
maximum lawful rate of interest, the Applicable Rate
shall automatically be reduced to such maximum rate.
Any Interest payment made In excess of such
maximum rate shall be applied as, and deemad to be,
in the Bank's sole discretion, (8} a payment of any of
the Liabllities other than interest, in such manner as
determined by the Bank, or (b) cash coilateral to be
retainad by the Bank to secure repayment of this Note.
{2) incremssd Rats. Interest shall accrue at the
increased Rate upon and after (a) the occurrence of
any Debtor Relief Action, or {b) the occurrence of any
Event of Default. (3] Accrual. To the extent permitted
by Law, interest shall accrue at the Applicable Rate on
all unpaid Liabilities under this Note, including but not
limited to any unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

. indemnification: To the extent permitted by Law: (1)

Regulatory Costs. In the event that in connection with
the transaction(s) contemplated by this Note and/or the
Bank's funding of such transaction(s), the Bank is
requirad to incur any Regulatory Costs in order to
comply with any Law issued after the date of this
Note, then Borrower shall pay to the Bank on demand,
and shall indemnify and hold the Bank harmless from,
any and all such Regulatory Costs. (2) Costs and
Expenses. Borrower shall pay the Bank on demand,
and shall indemnify and hold the Bank harmless from,

any and all Costs and Expenses. (3) Bank Certificete.
The Bank'’s caertificate as to any amounts owing under
this paragraph shall in the absences of manifest error or
bad faith be prima facle svidenca of Borrower's
obligation.

Sat-Off: Every Account of Borrower shall be subject to
the Bank's lien and Security Interest, which Borrower
grants to Bank, and to being set off against the
Liabilities. The Bank may at any time at its option and
without notice, except as may be required by law,
haold, set off, charge, appropriate and/or apply all or
any part of any such Account toward the payment of
any of the Liabilities.

. Evants of Default: Each of the following shall be an

Event of Default hereunder:

(1) Nonpayment. The nonpayment when due, at
matuwrity, by acceleration, at the expiration of any
applicable grace, notice or cure period or otherwise, of
any part of the Liabilities.

{2) Bankruptcy; Adverse Procesdings. (a) The
occurrence of any Debtor Relief Action; (b} the
appointment of a receiver, trustee, committee,
custodian, personal representative or similar official for
any Party, for any Material Portion of Collateral or for
any Material part of any Party's Property; (c) any
action taken by any Party to authorize or consent to
any action set forth in subparagraph D{2}{a) or (b); (d)
the rendering against any Party of one or ‘more
judgments, orders, decrees and/or arbitration awards
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{whether for the payment of monay ar injunctive or
other relief) which alone or in the aggregate are
Material to such Party, if they continue in effect for 30
days without being vacated, discharged, stayed,
bonded, satisfied or performed; (e) the issuance or
filing of any judgment, warrant, process, order of
attachment, seizure, garnishment or other lien, levy,
injunction or restraint against any Material Portion of
Collateral or any Material part of any Party's Property;
{f) the commencement of any proceeding under, or the
usa of any of the provisions of, any Law agsinst any
Material Portion of Collateral .or any Material part of
any Party's Property, including but not limited to any
Law (i) relating to the enfarcement of judgments ar (il
providing for forfeiture to, or condemnation,
appropriation, seizure or taking possession by, or on
order of, any Governmental Authority; (g the forfeiturs
to, or the condemnation, appropriation, seizure, or
taking possaession by, or on order of, any Governmental
Authority, of any Matarial Portion of Collatera! or any
Material part of any Party's Praoperty.

(3) Moncompliance. (8) Any Default under or with
respect to any Agreement with or to the Bank; (b) the
giving to the Bank by or on behalf of any Party at any
time of any materially Incorrsct or incomplate
representation, warranty, statement or information; (c)
the failure of any Party to fumish to the Bank, copies
of its financial statements and such other information
respecting any Collateral or its business, properties,
condition or operations, financial or otherwise,
promptly when, and in such form as, required or
reasonably requested by the Bank; {dl any Party's
failure or refussl, upon reasonable notice from the
Bank, to permit the Bank's representative(s) to visit
and inspect such Party's premises during normal
business hours and to examine and make photagraphs,
copies and extracts of any Collateral or of such Party's
Property and of its books and records; (a) any Party's
concealing, removing ar parmitting to be concealed or
removed, any Collateral or any part of its Property with
the intent to hinder or defraud any of its craditors; (f)
any Party’s making or suffering any Transfer of any
Collateral or any of its Property, which Transfer
isdeemed fraudulent under the law of sny applicable
jurisdiction; (g} the revocation or early termination of
any Party's obligations under any Agreement with or to
the Bank (including but not limited to any of the
Liabilities), or the walidity, binding effect or
enforceability of any of such obligations or of any
Collateral being challenged or questioned, whether or
not by the institution of proceedings.

(4) Adverse Changes. (s} The occurrence of a
Material adverse change in any Party's financial
condition; (b) tha death or incompetence {if a person)
or the dissolution or liquidation (if a corporation,
partnership or other entity} of any Party or such Party's
failure to be and remain in good standing and qualified
to do business in each jurisdiction Material to such
Party; (c) any Material Default with respsct to any
Material Agraement other than with or to the Bank; {d)
any Default pursuant to which any Person shall have
the power to effect an Acceleration of any Material
Debt; (e) any Acceleration or demand of payment with
respect to any Material Debt; (f] any Party's becaming
insolvent, as defined in the Uniform Commearcial Code;
{g) the Bank's beliaving in good faith that the prospect
of payment of any of the Liabilities or of performance
of any other obligations of any Party to the Bank is
materially impaired; (h) the Material suspension of any
Party's business; (I} any Party's Material failure to pay
any tax when due, unless such tax is being duly,
appropriately and diligently contested by such Party in
good faith, provided, first, that such Party shall have
established on its books and records reserves adequate
for such tax in accordance with generally accepted
accounting principles and, second, that such failure to
pay such tax during such contest shall not give rise to
a lien for such tax on a Material part of such Party's

'

property; () the expulsion of any Party from any
exchange or seif-regulatory organization or any loss,
suspension, norvenewal or invalidity of any Party's
Matarial license, permit, franchise, patent, copyright,
trademark or the like; (k) the occurrence of any event
which gives any Person the right to assert a lien, levy
or right of forfeiture against any Material Portion of
Collateral or any Material part of any Party's Property;
{1} Borrower's failure to give the Bank notice, within 10
Business Days after Borrower had notice or
knowledge, of the occurrenca of any event which
constitutes, or with tha giving of notice and/or lapse
of time would constitute, an Event of Default.

(5) Business Changes. (s) any change in Control of
any Party; (h) any acquisition, merger or consolidation
involving any Party, unless that Party shall be the
surviving entity; {c} any Party’s sale or other Transfer
of substantially all of its Property; (d) any bulk sale by
any Party; le) any Materisl change in the nature or
structure of any Party's business; ({) any change in any
Party's nama without prior notica to Bank.

(6} Additional Collateral Dafauits. (s} The nonpayment
when due of any payment due on any Material Portion
of Collateral; (b) the prohibition by any Law of any
payment due or to bacome due on any Material Portion
of Collateral; {c) any impairment of, or of the prospect
of payment on, any Material Portion of Collateral or of
any right of recourse against, or any release,
Agresment not to sue, discharge of or suspension of
any right to enforce against, any Person lisble on or
with respact to any Material Portion of Collateral; (d)
the occurrence of any event or series of events or
circumstances which impair or evidence the
impairment of the prospect of payment or perlormance
of obligations (of any Person snd of any type) which
constitute a Material Portion of Collateral; (s) the
failure by any Owner of Collateral to pay any tax
affecting a Material Portion of Collateral promptly
when due or to exhibit to the Bank racsipts for
payment of any such tax promptly on request, uniess
such tax is being duly, appropristely and diligently
contested by such Owner in good faith, provided, first,
that such Owner shall have established on its books
and records reserves adequate for such tax in
accordance with generally accepted accounting
principles and, second, that such failure to pay such
tax during such contest shall not give rise to a lien for
such tax on such Coftateral; (f) the failure by any
Owner of Collateral to maintain insurance on a Material
Portion of Collateral of such types and in such
amount(s) as agreed with or required by the Bank or as
customarily maintained in such Owner's business; (g)
the failure by the Owner of Collateral promptly to
furnish such information and documents with respect
to the Coliateral as the Bank may reasonably request;
{h) the failure by the Owner of Collateral to maintain
any Material Portion of Collateral in reasonably good
repair and working order; {I) the actual or threatened
disposition of, or removal from its usual location, or
the placement or storage in a new location, of any
Material Portlon of Collateral without the Bank's
writtan consent; {j) the theft, loss, disappearance,
injury or destruction, damage or misuse, to an extent
material in the Bank's judgment, by fire or otherwise,
of a Matarial Portion of Collateral; {k) the Transfer,
other than to the Bank, or further encumbrance made
or suffered by any Owner of Collateral, of a Material
Portion of Collateral without the prior written consent
of the Bank; (I} the institution of any proceeding
against a Material Portion of Collateral or against an
Owner of a Material Portion of Collateral upon any
Security Interest in or claim against such Collateral,
whether superior or junior to the Security Interest of
the Bank, unless within 30 days the same |s dismissed
or bonded to the Bank's satisfaction; (m} the
accurrence of any event which would permit the holder
of any Security Interest superior to the Security
Interest of the Bank in a Material Portion of Collateral
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to declare the principal balance of any obligations
sacurad by the sanior Sacurity Interest to be
immadiately due snd payable; {n] the thraat, initiation
or pendency of any condemnation or eminent domain
proceedings regarding a Material Portion of Collateral;
{o) the Bank's believing in good faith at any time that
the value, represented by tha price readily available to
the Bank at an immediate sale, of any Material Portion
of Collateral has declined below tha minimum value for
such portion of the Collateral which the Bank in its sole
judgment shall deem satisfactory or adequaste.

Remediss: (1) Acceleration st Bank's Optlon. Upon
the occurrence of any Event of Default other than any
Debtor Rellef Action as to Borrower, then any snd alt
Lisbilities not then due shall, st the Bank's option,
bacome immediately due and payabls without notice,
which Borrower walves. (2) Automatic Acceleration.
Upon the occurrence of any Debtor Reflef Action as to
Borrower, then, whether or not any of the Lisbllities
are paysble upon demand and notwithstanding
paragraph F, any and sl of Borower's Lisbilities not
then due shall, to the extent permitted by law,
sutomatically become Immediately due and payable
without notice or demand, which Borrower waives.
(3) Additional Remedias. The Bank shall have all rights
ond remedies evailsble to it under sny appiicsble
Agreament or Law, and may do such acts and things
as Bank may, in lts discretion, dsein necessary,
sppropriate or desirable to collect the Lisbiitles and to
enforce and obtain the banefit of its rights under this
Note and/or with respect to the Liabilities. The Bank's
rights end remedies shall be cumulative.

Walver of Protast. atc,: Notice, presantment, pratast,
notics of dishonor and (except for such of the
Lisbilities as are payabls on demand, but subject to
subparagraph E(2)) demand for payment are hersby
walved as to all of the Lisbifities.

G. Payment: (1] Manner. Any payment by other than

immediately available funds shall be subject to
collection. Interest shall continue to accrue until the
funds by which payment is made are availabie to the
Bank. If and to tha extent any payment of any of the
Liabilities is not made when due, the Bank is
authorized in its discretion to effect payment by
charging any amount so due against any Account of
Borrower with the Bank without notice, except as may
be required by law, whather or not such charge creates
an overdraft. (2) Application. Any payment received
by the Bank (including a deemed payment under
paragraph A, a set-off under paragraph C or a charge
against an Account under this paragraph G| shall be
applied toward payment of any obligation of
indemnification (including but not limited to Borrower's
obligations under subparagraphs B {1) and ({2)) and to
pay any other Liabilities (including interest thereon and
the principal thereof) in such order as the Bank shall
elect in its discretion. Borrower will continue to be
liable for any deficiency. (3) Prepsyment. Borrower
shall be entitied to pay any outstanding principal
amount or instalimant under this Note on any Business
Day prior to the applicable Payment Date without the
prior consent of the Bank, provided that any such
psyment shall be together with payment of all
Liabilities then due and all interest accrued on the
Prepaid Principal to the date of such payment. Any
such payment shall, unless otherwise consented to by
the Bank, be applied pro rata to the last outstanding
principal amount(s} to bacome due under this Note in
inverse order of maturity. (4) Non-Business Days. f
any payment of any of the Liabilities is due on any day
that is not a Business Day, it shall be payable on the
next Business Day. The additional day(s) shall be
included in the computation of interest. {5) Extension
at Bank's Option. The Bank shall have the option,
which may be exercised one or more times by notice(s}
to Borrower, to extend the date on which any amount

[

is psyabla hereunder to one or more subsequent
datels) set forth in such noticels).

. Parties; No Transfer by Borrower: If Borrower is more

than one Person, all of them shall be jointly and
severally liable under this Note. The obligations under
this Note shall continue in force and shall apply
notwithstanding any change in the membership of any
partnership executing this Nots, whether arising from
tha death or retirement of one or more partners or the
accession of one or more new partners. Without the
Bank's written consent, Borrowaer shall have no right to
make any Transfer of any of the Liabilitias; any such
purported Transfer shall be void. Subject to the
foregoing, the provisions of this Note shall bs binding
on Borrower's executors, administrators, successors
and assigns.

. Bank Tranafers: {1) Disclosures. The Bank is

authorized to disclose to any prospactive or actual
Transferea any information that tha Bank may have or
acquira about Borrower and any information about any
other Person submitted to the Bank by or on behalf of
Borrower. (2] Negotiability Defenses Waived. If this
Note is not a negotiable instrument, Borrower walves
ol defenses lexcept such defenses as may be asserted
against a holder in due cowse of a negotiable
instrument) that Borrower may have or scquire agsinst
any Transferse who takes this Note, or any complete
or partial Interest in ki, for value, In good faith end
without notice that it Is overdus or has been
dishonored or of any defense agsinst or clsim to it on
the part of any Person.

Unanforcashility: This Note may not bs changed, and
the liability of any party on it may not be discharged,
orally. No failure or delay on the part of the Bank in
exercising any of its rights or remedies under this Note
or under law, ardd no partisl or single exercise of any of
such rights or remedies, shall constitute a waiver of
any provision of this Note or of any of such rights or
remedies. No waiver of any of the Bank's rights under
this Note or under law shall be deemed to be made by

' the Bank by any future action, course of dealing or

otherwise, unless such waiver shall be in writing, duly
signed on behalf of the Bank. Each such waiver, if
any, shall apply only with respect to the specific
inatance involved and only to the extent exprossly
stated, and shall in no way impair the rights or
remedies of the Bank or the obligations of Borrower to
the Bank in any other respect at that or at any other
time. Any provision of this Note which is prohibited,
unenforceabls or not authorized In any jurisdiction
shall, as to such jurisdiction, be ineffective to the
extent of such prohibition, unenforceability or
nonauthorization, without invalidating the remaining
provisions of this Note in that or any other jurisdiction
and without affecting the validity, enforceability or
legality of such provision in any other jurisdiction.

. Disputes end Litigation: {1) Govemina Law. This Note

snd the rights and duties of the Bank and Borrower
hersunder shall ba gavemned by the internal laws of the
State of New York without giving sffect to conflict of
lsws principles. (2} Juriadiction, Venue, and Sesvice of
Proceass. Bowower submits to the nonexclusive
Juisdiction of the faderal and state courts in the State
of New York in New York County with respect to any
dispute arising hersunder or relsting to sny of the
Lisbilities. Service of process may be made on
Borrower by personal delivery at, or by mall addressed
to, any address to which the Bank is authorzed to
address notices to Borrower. (3) Waiver of Defenses,

Set-offs. Counterclaims end Certain Damages.
Borrower walves the right to assert any defense, set-
off or counterclaim in any proceeding relating in any
way to this Nots or any transaction contemplated
hereby. Naither the Bank, nor any director, officer,
employee, attorney or agent of the Bank, shall ba lisble



28044190708

L.

to Borrower for sny action teken or omitted to be
taken ‘In good feith by it or them pursuant to or in
connection with this Note, except for its or their own
gross nagligencs or wiliful misconduct, or, solely to the
axtent required by law and not walvabls, its or thair
own negligence. In any event, the Bank end its
directors, officers, employees, sttorneys and agents
shall not have any Hablity for any speclal,
consequentisl or punitive damages.

Notices: Any notice in connection with any of the
Lisbilities shall be in writing and may be "delivered
personally or by telefax or other electronic means of
communication, or by nationally recognized avernight
delivery service, or by registered or certified mail,
return receipt requested, addressed (a) to Borrower as
set forth herain or to any other address that the Bank
believes to be Borrowaer's addrass, and (b) to the Bank
at 15 Union Square, Naw York, New York 10003,
Attention: Credit Administration Department. if
another address is designated in writing by either the
Bank or the Borrower, any such natice shall be
addressed to such other addressles) as may be
designated. All such notices shall be deemed given
when delivered personally or electronically or, if sent
by overnight delivery service, one (1) Business Day
after delivery, with fees paid or arranged for at
sender’s expense, to the delivery service or, if mailed,
five (8) Business Days after being mailed, postage
prepaid, sddressed as set forth above, except that
notice of change of address, shall ba desmed to have
been given when received.

M. Dafinitions: The fallowing definitions apply in this
Note: {1) Acceleration: any acceleration of payment or
requiremant of prepsyment of any Dabt, or any Dabt's
becoming due and payable prior to stated maturity. (2)
Account: (a} tha balance of any account of Borrower
with the Bank, (b) any claim of Borrower against the
Bank, and/or {c) any praperty in the possession or
custody of, or in transit to, the Bank, whether for
safekeeping, collection, pledge or otherwise, as to
which Borrower has any right, power or interest - in
each case whether existing now or heraafter arising.
(3) Agresment: any agreement or instrument (including
but not limited to this Note), regardiess of form and no
matter when made, under which any Party is obligated
to, conveys any interest (as security or otherwise) to,
or makes any warranty or representation 1o, any
Parson. {4) Applicsble Rate: whichever of the Loan
Rate or Increased Rate is the applicable interast rate at
any time. (5) Bank: Amalgamsted Bank and any
successor or Transferee of the Bank, following and to
the extent of any Transfer of this Note. (6) Base Rate:
the Bank's stated Base Rate as reflected in its books
and records as such Base Rate may change from time
to time. The Bank's determination of its Base Rata
shall be conclusive and final. The Base Rate is 2
reference rate and not necessarily the lowest interest
rate charged by the Bank. (7) Borrowar: the Person(s)
executing this Note at paragraph 9 or any ons or more
of them, “Borrower® may refer to one or more
Persons. (8) Business Dsy: any day on which both (a}
banks are regularly open for business In New York City
and (b) the Office is open for ordinary business. in the
Bank's discretion, the Office may be closed on any
Satwday, Sunday, legal holiday or other day on which
it is lawfully permitted to close. (9) Collateral: any and
all Property and fixtures, including but not limited to
goods, documents, instruments, general intangibles,
chattel paper, accounts, securities, inventory,
equipment and deposit accounts, all as defined in the
New York Uniform Commercial Code, and all insurance
and annuity contracts, and any other Proparty, any of
which shall be subject to a lisn or Secwity Interast
securing the Liabilities. (10) Control: the power, alone
or in conjunction with others, directly or indirectly,
theough voting securities, by contract or otherwise, 1o
direct or cause the direction of a Person's management
and policies. (11) Costs and Expenses: any and all

reasonable costs and expenses (including but not
limited to attomeys' fees and disbursements) incurred
in connaction with the Borrowsr and/or the Liabilities,
including but not limited to those for {a) any action
taken, whether or not by litigation, to collect, or to
protect rights or interests with respect to, or to
preserve, any Collateral securing, and/or any of, the
Liabilities, (b} compliance with any legal process or any
order or directive of any Governmentsl Authority with
respect to any Party, (c) any litigation or administrative
proceeding relating to any Party, and/or (d} any
amendment, modification, extension or waiver with
respect to any of the Liabilities. {12) Debt: any Party's
indebtedness, obligation or liability of any sort (in
whole or in part} for the payment of money to any
Person, whether (a) absolute or contingent, (b) secured
or unsecured, (c) joint, several or independent, (d) now
outstanding or hereafter existing srising, incurred or
suffered, (8) due or hereafter becoming due, (f) direct
or indirect, (g) liquidated or unliquidated, or (h) arising
by contract, operation of law or otherwiss, and any
and all extensions, continuations, renewals and/or
modifications of any such indebtednass, obligation or
liability. (13) Debtor Rellef Action: the com-
mencement by any Party or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any law of any jurisdiction (domestic
or foreign) relating to bankruptcy, reorganization,
insolvency, arrangement, composition, receivership,
liquidation, dissolution, moratorium or other relief of
financially distrassed debtors, or the making by any
Party of an assignment for the benefit of creditors.
{14) Defauit: any bresch, default or event of .default
under, or any fallure to comply with, or any breach of
warranty or reprasentation contained in, any provision
of any Agreement. (15) Event of Defsult: any event
set forth in parsgraph D. {16) Govermnmental Authority:
any domastic or foreign, national or lacal, (a)
government, (b) governmental, quasi-govemmental,
governmentally sponsored or regulatory agency,
corporation, authority or instrumantality, (c) court, or
(d} central bank or other monetary authority. (17)
Increased Rate: the Increased Rate with respect to the
entira outstanding principal balance shall be the Loan
Rate plus 4% per year. (18) Law: any treaty, law,
regulation, rule, judgment, order, decree, guideline,
Interpretation or request (whether or not having the
force of law) issued by, or any contractual requirement
of, any Governmental Authority. (19) Liabilitles: (a)
any and all of the Debt evidenced by this Notas, and
any and all other Debt of Borrower to, or held or to be
held by, the Bank in any jurigdiction worldwide for its
own account or as agent for another or others,
whether created directly or acquirad by Transfer or
otherwise, and (b) any and all obligations of any other
Party with respect to any of such Debt. (20) Loan
Rate: the interast rate determined under paragraph 2.
{21) Material: material to the business or financial
condition of any Party on a consolidated or consolidat-
ing basis. (22) Material Portion of Colisteral: any
portion of Collateral which is material or not
insignificant in the Bank's judgment, In reiation to the
Liabilities to the Bank of that Collateral's Owner and/or
to other Collateral, if any, of that Owner. [23) Office:
the Bank's office at 11-15 Union Squara, New York,
New York 10003, or such other place as the Bank
may specify by notice. (24) Owner: any one or more
Persons who own an interest in Collateral. (25) Party:
{a} Borrower; (b) any maker, co-maker or endorser of
any Agreement evidencing -, or any guarantor, surety,
accommodation party ar indemnitor with respect to -,
or any Person that provides any Collateral as security
for -, or any maker, issuer or guarantor of and any
Person otherwise liable on or with respect to any
Collateral securing -, or any Person that issues a
subordination, comfort letter, standby letter of credit,
repurchase agreement, put agreement, option, other
Agreemant or other credit support with respect to -,
any of the Liabilities; (c} if any Party is a partnership or
joint venture, any general partner or joint venturer in
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such Party; and (d) any Person (i) that is under the
Control of sny Party and (ii)] whoss business or
financial condition is Material to such Party. (26)
Payment Date: any Business Day on which any part of
the principal or any instaliment of this Note becomes
due and payable under paragraph 1 (snd not on
account of an Acceleration). (27) Person: any parson,
partnership, joint venture, company, corporation,
unincorporated organization or association, trust,
astate, Governmental Authority, or any other entity.
(28) Prapaid Principal: any amount of principal or any
instaliment of this Note which Borrower pays prior to
the applicable Payment Date for such amount. {29)
Property: any property, whather real, personal or
mixed, and whether tangible or intangible. (30)
Regulatory Costs: any and all costs and expenses of
complying with any Law, including but not limited to
with respect to (a) any reserves or special deposits
maintained for or with -, or pledges to -, or assess-
ments, ingurance premiums or special charges paid to -
, any Govemmental Authority, or (b} any capital,
capital equivalency ledger account, ratio of assets to
liabilitias, risk-based capital assessment or any other
capital substitute, risk-based or otherwise. (31)
Schedule: a schedule of loans, payments and unpaid
principal amounts which, in the Bank's discretion, may

.

be computer generated from timea to time or may be in
tha form of the attached Grid Schedule of Loans and
Paymants. (32) Security Intarest: any security
interest, assignment as collateral, lien, mortgage, deed
of trust, reservation of title or other encumbrance,
howeaver denominated, in, on, or with respect to any
Property. {33) Taxes: any and sll present and future
taxes, levies, imposts, deductions, charges and
withholdings in any jurisdiction worldwide, and all
labilities with respect thereto, which are imposed with
raspect to this Note or to any amount payable under
this Note, excluding taxes detarmined on the basis of
the net income of a Person or of any of its offices.
{34) Trensfer: any negotiation, assignment,
participation, conveyance, grant of a security interest,
fease, delegation or any other direct or indirect transfer
of a complate or partial, legal, beneficial, aconomic or
other interest or obligation. (35) Transferee: any
Person to whom a Transfer is made. (36) Varisble
Rate: a variable interest rate as determined under
paragraph 3.

Captions: Captions are included in this Note for
referance purposes only and shall not be deemed to
modify or interpret the text of this Note.
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GRID SCHEDULE OF LOANS AND PAYMENTS

Borrower: Note Dated
20
Amount of Unpaid Principal
Date Amount of Loan Principal Paid Balance of Note Notation Made By:
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‘q

STATE OF |

DISTRICT OF COLUMBIA, )

TERRITORY, POSSESSIONOR ] ss:

FOREIGN COUNTRY )

On the l/ t}') day of | November, in the year 2002, before me the undersigned, personally

appeared Mm_s_%e‘/ , personally known to me
or proved to me on the basis of satisfgctory evi 9 to be the individualis} whose name(s) is (are) subscribed to the
within instrument (on behalf of ﬂe&mﬂc;&r_b_m\’g_umnv namel,} and acknowledged to me

that he/she/they executed the sams in his/her/their capacity(ies), that by his/her/their signaturas(s) on the instrument,
the individual(s), or person(s) upon behalf of which the individual(s)
individual made such appearance before the undersigned in the
{insert tha city or other political subdivigion and the state or country or other place

ted executed the inﬂlgmem. and that such
) (&5

acknowledgment was taken).

Signature:

NOTARY PUBLIC OF
Office of individual taking Acknowledgmant: My Commission Expires May 31,2006

[Official Seal/Stamp}
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STATE OF P |

DISTRICT OF COLUMBIA, )

TERRITORY, POSSESSIONOR ) ss:

FOREIGN COUNTRY

On the i day of - November, in the year 2002, before me the undersigned, personally
appeared , personally known to me
or proved to me on the basis of satisfactory evidence to be the individualls) whose name(s) is {(are) subscribed to the
within instrument {on behalf of lentity name},} and acknowledged to me

that he/she/they executed the same in his/her/their capacity(ies), that by his/er/their signatures(s) on the instrument,
the individual(s), or person(s) upon behalf of which the individualis) acted executed the instrument, and that such
individusl made such appearance before the undersigned in the

(insert the city or other political subdivision arxi the state or country or other place the acknowledgment was taken).

/- 9-92
Signaturs” 4%

Office of individual taking Acknowiedgment:

oy P

ml-..
My Commission Expires Jun. 16, 2005
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COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of November 1, 2002 (as amended,
supplemented or otherwise modified, this “Covenant Agreement”), between The Committee for
Democratic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the “Borrower”) and Amalgamated Bank, a New York banking
corporation (the “Bank™).

WITNESSETH:

WHEREAS, the Borrower has made in favor of the Bank a Revolving (Grid)
Promissory Note, dated November 1, 2002, in the principal amount of $200,000 (the “Note™);

WHEREAS, to secure all indebtedness, liabilities and obligations of the Borrower
to the Bank from time to time under the Note, the Borrower has executed and delivered that

certain Continuing Security Agreement (the “Security Agreement”) in favor of the Bank;

WHEREAS, in order to enumerate certain conditions to the making of the loans
under the Note, the Bank requires that the Borrower execute and deliver this Covenant

Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms. (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agreement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

“GAAP”: generally accepted accounting principles in the United States of
America in effect from time to time.

“Loan Documents™: this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

“Reguirement of Law” as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case

applicable to or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b)  The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will”

CWTWNYLIB5683770.3
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shall be construed to have the same meaning and effect as the word “shall”. Unless the context
requires otherwise (i) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (ii) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, (iii) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to
this Covenant Agreement in its entirety and not to any particular provision hereof, and (iv) all
references herein to Sections, Exhibits and Schedules shall be construed to refer to Sections of|
and Exhibits and Schedules to, this Covenant Agreement.

2. rtain Covenants of the Borrower.

(a)  Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing to the Bank under the Note or under any other Loan Document, the Borrower

shall:
@) Fumnish to the Bank:

(A) as soon as available, but in any event within 90 days after the end
of each fiscal year of the Borrower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and retained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without a “going concern” or like qualification or exception,
or qualification arising out of the scope of the audit, by

or other independent certified public

accountants selected by the Borrower and reasonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than 45 days after
the end of each of the first three quarterly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Borrower as at the end of such quarter and the related
unaudited statements of income and retained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
forth in each case in comparative form the figures for the previous year, certified by the
chief financial officer of the Borrower as being fairly stated in all material respects
(subject to normal year-end audit adjustments);

all such financial statements to be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(i)  The Borrower agrees that, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the “payments” and
individually, a “payment”), the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for

CWT\NYLIB5\683770.3 -2-



238044190716

the purposes of repaying the Note under the terms specified in the Loan Documents, and
will designate with each such deposit the particular Collateral with respect to which such
payment or other receipt was received. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or written instructions of the Borrower, remit funds in the
Account to the Borrower General Account, provided that with each request for the
remittance of funds, the Borrower will certify that the representations and warranties
herein and in the other Loan Documents are true and accurate as of the date of each such
request. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
for the endorsement of the Borrower where necessary to permit collection of such items,
which endorsement the Borrower agrees to make, and which the Bank is authorized to
make on the Borrower’s behalf. Pending such deposit, the Borrower agrees that it will
not commingle any such payments or other amounts so received with any of the
Borrower’s funds or property, but will hold them separate and apart therefrom and upon
an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
any time and from time to time, in its sole discretion, may apply any part of the credit
balance in the Account to the payment of all or any portion of the Liabilities.

(iii) The Borrower agrees that as of the Payment Date, the funds in the Account
will be sufficient to pay all sums due and owing under the Loan Documents and that on

the Payment Date, the Borrower will pay to the Bank such sums exclusively from the . .

Account.

3. Events of Default. The Borrower hereby acknowledges and agrees that
any default under any of the agreements set forth in this Covenant Agreement shall constitute an
Event of Default under the Note, provided that, Bank shall give notice of such default to the
Borrower and the Borrower shall have five (5) days after receipt of such notice in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another creditor or obligee of the Borrower has commenced or given notice of its intention to
commence an action which may impair the Bank’s rights and interests under this agreement or
any other loan document referred to herein, the notice and cure provisions stated above shall be

inapplicable.

4, Conditions Precedent. The agreement of the Bank to make the term loan
requested to be made by it as contemplated by Note is subject to the satisfaction, immediately
prior to or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i)  this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Borrower,

(i1) the Note executed by a duly authorized signatory of the Borrower,

(iii)  the Security Agreement executed by a duly authorized signatory of the
Borrower,. and

CWT\NYLIBS\683770.3 -3-
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(iv) the Deposit Account Pledge Agreements, executed by a duly authorized
signatory of the Borrower.

(b)  Estimate of Revenues. The Bank shall have received, in form and
substance satisfactory to the Bank, documentation of the Borrower’s reasonable estimate of
anticipated Revenues for the period of six months following the date hereof, and certified by a
duly authorized representative of the Borrower as being the Borrower’s good faith estimate of
such Revenues for such period based upon the best information available to the Borrower.

(c)  Proceedings and Authorization. The Bank shall have received a copy of
the resolutions, in form and substance satisfactory to the Bank, of the Board of Directors of the

Borrower authorizing (i) the execution, delivery and performance of this Covenant Agreement
and the other Loan Documents, (ii) the borrowings contemplated hereunder and thereunder and
(iii) the granting by it of the Security Interests created pursuant to the Security Documents,
certified by the Secretary or an Assistant Secretary (or similar officer) of the Borrower as of the
date hereof and which certificate shall state that the resolutions thereby certified have not been
amended, modified, revoked or rescinded. Such certificate shall further attach and certify as to
copies of the certificate of incorporation and bylaws or operating agreement (or other
constitutive or governing documents) of the Borrower and shall certify as to the incumbency and
signature of the officers of the Borrower executing any Loan Document, in each case in form and
substance satisfactory to the Bank, executed by the President or any Vice President and the
Secretary or any Assistant Secretary (or similar officers) of the Borrower.

(d)  Actions to Perfect Liens. The Bank shall have received evidence in form
and substance satisfactory to it that all filings, recordings, registrations and other actions,
including, without limitation, the filing of duly executed financing statements on form UCC-1,
necessary or, in the opinion of the Bank, desirable to perfect the Security Interests created by the

Security Documents shall have been completed.
(e)  Representations and Warranties.

()  The Borrower represents and warrants to the Bank that it is in compliance
with all contractual obligations and Requirements of Law including, but not limited to, all
requirements of the Federal Election Campaign Act and all regulations established

thereunder.

(ii) The Borrower represents and warrants to the Bank that as of the date hereof
and with each request for remittance from the Bank under the terms herein, it has no
knowledge of any circumstances or conditions which would result in the total amount of
funds in the Account together with all Revenues, both current and expected, up to and
including the Payment Date, to be less than all amounts due and owing under the Loan

Documents.

(iii) Each of the representations and warranties made by the Borrower in or
pursuant to the Loan Documents shall be true and correct in all material respects on and
as of such date as if made on and as of such date.

CWT\NYLIB5'683770.3 -4-
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()  No Default. No Default or Event of Default shall have occurred and be
continuing on such date or afier giving effect to the Loans 1equested to be made on such date.

(g)  Additional Matters. All corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the transactions contemplated
by this Covenant Agreement and the other Loan Documents shall be satisfactory in form and
substance to the Bank, and the Bank shall have received such other documents and legal opinions
in respect of any aspect or consequence of the transactions contemplated hereby or thereby as it
shall reasonably request.

5. Amendments. Neither this Covenant Agreement nor any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
(a) enter into with the Borrower written amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any provisions to this Covenant Agreement
or the other Loan Documents or changing in any manner the rights of the Bank or of the
Borrower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
specify in such written instrument, any of the requirements of this Covenant Agreement or the
other Loan Documents or any Default or Event of Default and its consequences.

6. Notices. All notices, requests and demands to or upon the respective .
parties hereto to be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expressly provided herein, shall be delivered in accordance with the terms of Section
8(f) of the Security Agreement.

7. No Waiver; Cumulative Remedies. No failure to exercise and no delay in

exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof, nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof

~ or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and

privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and
privileges provided by law.

8. rvival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment _of Expenses and Taxes. The Borrower agrees (a) to pay or

~ reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the

development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agreement, the other Loan Documents and any such other documents, including,

CWT\NYLIBS\683770.3 -5-
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without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from, any and all recording and filing fees and any and all liabilities with
respect to, or resulting from any delay in paying, stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of, or
consummation or administration of any of the transactions contemplated by, or any amendment,
supplement or modification of, or any waiver or consent under or in respect of, this Covenant
Agreement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever with respect to the execution, delivery, enforcement, performance and
administration of this Covenant Agreement, the other Loan Documents and any such other
documents, including, without limitation, any of the foregoing relating to the violation of,
noncompliance with or liability under, any law applicable to the Borrower or any of its affiliates
(all the foregoing in this clause (d), collectively, the “indemnified liabilities™), provided, that the
Borrower shall have no obligation hereunder to the Bank with respect to indemnified liabilities
arising from (i) the gross negligence or willful misconduct of the Bank or (ii) legal proceedings
commenced against the Bank by any security holder or creditor thereof arising out of and based
upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this Section shall survive repayment of the Note and all other amounts payable
under the Loan Documents.

10.  Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Covenant Agreement without the prior written consent of the Bank.

11.  Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12,  Severability. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

13.  Integration. This Covenant Agreement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan

Documents.

14. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE

OF NEW YORK.
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15.  WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM

THEREIN.
16.  Conflicts. In the event of any conflict between this Covenant Agreement
and the other Loan Documents, the terms of this Covenant Agreement shall control.

[Signature Pages Follow]

CWT\NYLIB$\683770.3 -7-
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

CWT\NYLIB5683770.3

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

By:
Title: Chairman

Title: Treasurer

AMALGAMATED BANK

By:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant
Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUICATION

Chairman

By:
Title: Treasurer

AMALGAMATED BANK

By:
Title:

CWT\NYLIB5\683770.3
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. CERTIFICATE OF RESOLUTIONS

AUTHORIZING SECURED AND/OR UNSECURED BORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

I » heroby certify to Amalgamated Bank (the "Bank”) that: (i) I am

Chainman ____of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION, an
unincorporated association organized in the District of Columbia (the “Borrower”), (ii) the Borrower ia duly organized and
existing under the laws of the District of Columbia, (jii) its principal place of business is at 25 Louisiana Avenue, N.W.,
Washington, D.C. 20001, (iv) the following is a true copy of Resolutions which were duly adopted, at a meeting of the
Borrower's _ General Executive Board ___, duly called and held oa the _22 day of March , 1999, at
which time a quorum was present and acting throughout, (v) such Resolutions are not inconsistent with any provision of the
organizational documeats of the Borrower, nor with any applicsble law, and (vi) none of the following Resolutions has been
modified, revoked or repealed, but are all in full force and effect. The Resolutions are:

"RESOLVED THAT:

*l. This Borrower shall borrow up to the principal amount of $200,000.00 (the "Principal Amount”) from
Amalgamated Bank (the *Bank”)
[ X 1* and shall provide the Bank with collateral security for such borrowing;
[ J* on an unsecured basis.

"2. Any 2 (indicate number) of the Authorized Signatory(ies) of the Borrower is/are hereby authorized on
behalf of the Borrower:

"a. to execute and deliver to the Bank a [ ]* Demand, [ J* Term, [ X ]* Revolving (Grid), Promissory
Note (the *Note") in substantially the form exhibited to this body providing among other things for borrowings by
the Borrower of up to the Principal Amount,

*b. to act from time to time to draw funds pursuant to the Note;

"c. to executs and deliver to the Bank:

[ J* not applicabls - unsecured borrowing,

[ X J* a Continuing Security Agreement,

[ ]* an Inventory Rider to Accounts Receivable Continuing Security Agreement,
[ )* an Equipment Rider to Accounts Receivable Coatinuing Security Agreement,
[ 1* a Medicare/Medicaid Accounts Receivable Continuing Security Agreoment,
[ X ]* a Deposit Account Pledge Agreement,

[ ]* a Participation Certificate Program Security (Pledge) Agreement,

[ 1* a Marketable Securities Pledge (Security) Agreemeat,

[ X ]* other (deacribe): Covenant Agresment

in substantially the form exhibited to this body, providing among other things for the granting by this
Borrower of a security interest to the Bank in the collateral specified in such agreement(s) (individually
and collectively, the "Agreement”);

"d. to do all acts and things necessary or appropriate to fulfill the terms, conditions and inteat of the Note
and/or the Agreement; and

“e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
such other writings, and to do such other acts and things, relating to the Note and/or Agreement as may seem
necessary or appropriate or as may be required by the Bank.

*3, FURTHER RESOLVED: Any persop holding from time to time any of the following offices, while holding
such office, and/or any of the following specifically named individuals, is an Authorized Signatory for the purposes of these
Resolutions:

*Check one box [ ] in each of paragraphs | and 2(a) and check box(es) in paragraph 2(c), as appropriate.

ADNYWYLIRG83767.3
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Specimen Si
JamesP. Hoffa Chairmap =~ .
CThomasKeegel Treasurer

*4. Telefax Draw Requests; Security Procedure. This Resolution 4 is applicable only if Resolution 2

authorizes use of a Revolving (Grid) Promissory Note and if this Borrower specifically adopts this Resolution 4, to
allow the Borrower to draw funds by using telefax transmissions of Draw Requests.

X7 This Resolution 4 is specifically adopted by this Borrower, as follows:

“(s) Drawings by Telofax. The Borrower desires the ability to make drawings under the Nots by telefax
transmission;

*(b) Authority to Doxw by Telefax. The Authorized Signatory(ies) of the Borrower is/are, in accordance with
Resolution 2, hereby authorized to give borrowing-drawing requests (each, 8 "Draw Request”) to the Bank on behalf of the
Borrower, pursuant to the Nots;

"(c) Use of Name and Signature of Authorized Signatory(ios). The use of the name(s) of the Authorized
Signatory(ies) in connection with a telefax Draw Request and the apparent signature(s) of such Authorized Signatory(ies) on
4 Draw Request - as determined by the Bank upon favorable comparison with the Bank's records of the signature(s) of the
then current Authorized Signatory(ies) - whether geauine or not, may be desmed by the Bank to constitute full authorization
by the Borrower with respect 10 that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

“(d) Signature Comparison Standards.

*(i} Signature Comperison. The Bank shall be deemed to have complied with the signature comperison
procedure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on its records of the then cucrent Authorized Signatory(ies) and, on the
basis of such comparison, in good faith believes that the signature(s) on such Dmaw Request are those of such
Authorized Signatory(ies).

*(ii) Burden of Proof. The Borrower shall have the burden of proving any lack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

*(e) Verification Required Only as Provided in Rosolution. The Bank shall not be required, and shall not be
responsible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, excapt as provided in this Resolution 4.

*(f) Bank May Require Completo Satisfaction. The Bank may, in its absolute discretion, without liability, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

*(g) Bank's Liability Limited. In the absence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivable, its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not be liable for any special, consequeatial or punitive damages in connection with telefax Draw Requests.

5. These Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under corporate seal, are

" Initial box only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must be originally delivered to the Bank in order for an advance to be made.
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deliv;ered to and actually received by the Bank's Credit Administration Department, with reasonable time after receipt h? act
thereon; and any action takea by the Bank prior to such actual receipt, with reasonable time to act thereon, of such certified
copy, shall be binding upon this Borrower, irrespective of when such resolution or resolutions may have been adopted.

"6. These Resolutions shall constitute an agreement by the Borrower with the Bank and shall be governed by the
internal laws of the State of New York without giving effect to conflict of laws rules; and

*7. Al prior acts by the officials of this Borrower, and all prior instruments and writings executed and delivered

to the Bank on behalf of this Borrower, to accomplish the purposes of thess Resolutions are hereby ratified, affirmed and
approved.*

1 HEREBY FURTHER CERTIFY that the Specimen Signatures set forth above adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, 1 have hercunto subscribed my name and have affixed the seal of this Borrower this
day of 11/4 » 2002.

{Seal) (Signature)

Confirmation:

In case the Secretary or other recording officer is authorized by the above Resolutions to execute and deliver the
Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower.

1, the undersigned Treasurer [Title] of the Borrower named above, certify that the foregoing
Certificate is in all respects true and contains a trus copy of the Resolutions regularly adopted by the Borrower, and I do
further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also constitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

.Dated: _November 4 » 2002

(Sigature):

(Print) Name: __C, Thomas Keegel

(Print) Title: __Treasurer
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Specimen Signatures

Name: Title: Signature:

JamesP. Hoffa Chairman ”
CThomasKessd  Teoswrsr EM

*4. Telefax Draw Requests; Security Procedure. This Resolution 4 is applicable only if Resolution 2
authorizes use of a Revolving (Grid) Promissary Note and if this Borrower specifically adopts this Resolution 4, to
allow the Borrower to draw funds by using telefax transmissions of Draw Requests.

& ' ' X7 This Resolution 4 is apecifically adopted hy this Borrower, as follows:

"(s) Dawings by Telofax. The Borrower desires the ability to make drawings under the Note by telefax
transmisgion;

"(6) Authority to Draw by Telefax. The Authorized Signatory(ies) of the Borrawer is/are, in accordance with
Resolution 2, hereby authorized to give borrowing-drawing requests (each, s "Draw Request”) to the Bank on behalf of the
Borrower, pursuant to the Note;

"(c) Use of Name snd Signature of Authorized Signatory(ies). The use of the name(s) of the Authorized
Signatory(ies) in connection with a telefax Draw Request and the apparent signature(s) of such Authorized Signatory(ies) on
a Draw Request - as detormined hy the Bank upon favorahle comparison with the Bank's records of the signature(s) of the
then current Authorized Signatory(ies) - whether genuine or not, may be desmed by the Bank to constitute full authorization

by the Borrower with respect 1o that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction. :

*(d) Signature Comparison Standards.

*(i) Signature Comparison. The Bank shall be decmed to have complied with the signature comparison
procedure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on any telefax Draw
Request received by it with the signatures on ils records of the then current Authorized Signatory(ies) and, on the

basis of such comparison, in good faith helieves that the signature(s) on such Draw Request are those of such
Authorizsd Signatory(ies).

“(ii) Bunden of Proof. The Borrower shall have the burden of proving any Iack of good faith on the part
of the Bank or any of its officers or employees in connection with any signature comparison.

*(e) Verification Required Only ss Provided in Regolution. The Bank shall not e required, and shall not ho
respousible for any failure, to establish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resolution 4.

“(f) Bank Msy Require Complote Satisfaction. The Bank may, in its absolute discretion, without liahility, act
or refuse ta act in whole or in part upon any telefax Draw Request which fails 1o satisfy it completely.

"(g) Bank's Liability Limited. n the ahsence of gross negligence, bad faith or willful misconduct on the part
of the Bank or, unless otherwise required by law and not waivahle, its negligence, the Bank shall not be liable to the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not he lisble for any special, consequential or punitive damages in connection with telefax Draw Requests.

"5. Thess Resolutions shall be certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolutions, duly certified hy the proper officers of the Borrower under corporate seal, are

* Initial hox only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must he originally delivered to the Bank in order for an advance to be made.
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delivered to and actually received hy the Bank's Credit Administration Department, with reasonablo time after receipt to act
thereon; and any action taken hy the Bank prior to such actual receipt, with reasonable time to act thereon, of such certified
copy, shall be hinding upon this Borrower, irrespective of when such resalution or resolutions may have heen adopled.

*6. Thess Resolutions shall constitute an agreement by the Borrower with the Bank and shall be govemed by the
internal laws of the Stats of New York without giving effect to conflict of jaws rules; and

7. All prior acts hy the officials of this Borrower, and all prior instruments and writings executed and delivered
to the Bank on hehalf of this Borrower, to accomplish the purposes of these Resolutions are hereby ratified, affirmed and
approved. "

1 HEREBY FURTHER CERTIFY that the Specimen Signatures set forth ahove adjacent to the Names and Titles in
Resolution 3 above are the genuine signatures of the respective Authorizad Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, [ have herounto subscribed my name and have affixed the seal of this Borrower this
dayof __11/4  , 2002.

[Seal] (Signature)

Title: Chairman

Confirmation:

In case the Secretary or other recording officer is authorized hy the shave Resolutions to execute and deliver the
Note and Agreement, this Certificate must also be signed below by a senior officer of the Borrower,

1, the undersigned Treasurer [Title] of the Borrower named above, certify that the foregoing
Certificats is in all respects true and contains a true copy of the Resolutions regularly adopted by the Borrower, and I do
further acknowledge, on behalf of the Borrower, that the foregoing Resolutions also coamstitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

Dated: _November 4 , 2002
(Signature):
(Print) Name: __C, Thomas Keogel
(Print) Title: __Tregsurer
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D.R.LV.E. Political/Education and Legislative Fund
Balance Sheet

August 31, 2002
YTD. YTD
2002 2001
ASSETS
Cash 345,949.33 97,639.22
Interest and Dividends Receivable + 0.00 0.00
Prepaid Expenses 2,075.43 434327
Property, Plant and Equipment - net 430.86 861.70
TOTAL ASSETS 348,455.62 102,744.19
LIABILITIES
Accounts Payable and Accrued Expenses 687,901.18 586,719.15
Taxes Payable 2,015.22 4,441.87
Loans Payable 100,000.00 100,000.00
Total Liabilities 789,916.40 691,161.02
FUND BALANCE (441,460.78) - (588,416.83)
TOTAL LIABILITIES AND FUND BALANCE 348,455.62 —102,744.19

MECEIVER

0CT 22 2002

CREDIT ADMINISTRATION
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D.R.LV.E. Politi

For the Period Ending August 31, 2002

REVENUE
Contributions

interest income
Taxes - Federal & State
interest income - Net

TOTAL REVENUE

EXPENSES

Candidates Support:
Single-Candiiate Committeas:

State & Local
Multi-Candidste Commitiees:

Federal:
National Party Commitiees
Stats and Local Party Committees
Other Poltical Commitiees

Non-Federal:
National Party Committees
Stste and Local Party Commitiees
Other Poiltical Committees

Total Candidate Support

Transters to:

Political Consuitant Fees and Expesnses
Charitabls and Civic Betterment Contribution
Legisiative and Political Educstion
Administrative
National Convention Expenses
TOTAL EXPENSES
EXCESS OF REVENUE (EXPENSE)
FUND BALANCE. Beginning of Year

FUND BALANCE, End of Period

EDUCATION &
POLITICAL LEGISLATIVE
FUND FUND
3.044,104.30 22.520.00
8.464.21 0.00
2.478.93 0.00
5,985.28 0.00
3,050,088.58 22.520.00
$85,350.00 0.00
894,678.40 0.00
21.000,00 0.00
15.200.00 0.00
91,000.00 0.00
(248.47) 0.00
154,085.00 0.00
30,000.00 0.00
2.201,044.83 0.00
42,487.08 0.00
387,207.80 -0.00
88,000.00 0.00
2,000.00 0.00
54,683.80 0.00
131,700,00 0.00
83,316.92 0.00
148,729.54 1482
0.00 2.00
~ 3.118,250.87 1492
{65,170.29) 22,505.08
(418,424.41) 2262884
(A87 55470 "~ 28.133.92

cal/Education and Legislative Fund
income Statement

L 4 -
TOTAL YOTAL
Y10 y10
2002 2001
3,066,824.30 3.158,045.31
8.464.21 18,819.85
(2478.83) 308.
5.085.28 1151352
307260888 T Sieusse s
853500077 €89,150.00
894,678.40 ~ 5§16,075.00
31,000.00 - 1542137
15.200.00 0.00
91,000.00 £3,000.00
(248.47) 0.00
154,085.00 618,595.00
30,000,00 1,000.00
2.201,044.93 “Tama#ar
4248708 130,318.24
387,207.60 379.151.47
88,000,00 78.897.41
2,000.00 .- 16.020.00
54,883.80 42,178.38
131,700.00 5,150.00
63318.02. 29,603.68
148,744.45 . 126,3832.63
0.00 87878
T 311937478 T2.762810.64
{46,885.21) 406,939.89
(394,708,567 (995,356.72)
(AT 3RS XI5

CREDIT ADMINISTRATION
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2001 AND 2000

AS OF B 29 07— TO BE USED
ONLY FOR DISCUSSION PURPOSES;
ENGAGEMENT 1S INCOMPLETE;

THIS DRAFT IS SUBJECT TO FINAL REVIEW
AND POSSIBLE REVISIONS

E@E"MW

0CT 22 30

CREDIT ADMINISTRA™,n |
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REPORT OF INDEPENDENT AUDITORS

e
.2"”: -‘.-cr'.
Board of Directors \i s
The Committee for Democratic, Republican, T R
Independent Voter Education < 5, -~
o -\-l :.".' .}""';;-'"'5‘_

S,
We have audited the accompanying statements of financial f)qéit_ion of The Committee for
Democratic, Republican, Independent Voter Edueation (Comﬁ’x@fe.gvas of December 31, 2001
and 2000, and the related statements of activities'and;¢cash flows for the years then ended. These
financial statements are the responsibility of the épnﬁ?ﬁttgé"‘gﬁanagement. Our responsibility is
to express an opinion on these ﬁnan’gigéfggtementsrgﬁased off our audits.

We conducted our audits in méﬁhgcg‘ﬁgg a_uditip?standards generally accepted in the United
States of America. Those standards fequire that we plan and perform an audit to obtain
reasonable assurance about whéther the-financial statements are free of material misstatement.
An-audit includes examining, ori*-:i‘;_est b\gis"'i's, evidence supporting the amounts and disclosures in
the financial statemernts;:An audit ilso includes assessing the accounting principles used and
significant estimates made by the Committee’s management, as well as evaluating the overall
financial statement presentation:“We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2001 and 2000, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United States of America.

March 22, 2002
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION
STATEMENTS OF FINANCIAL POSITION
DEeceEMBER 31, 2001 AND 2000
T
Ny 2001, 2000
I~ _,.-.'.'...2:,}.
g ASSETS &
O Cash and cash equivalents .8 374,253 $ 564,937
<t  Prepaid expenses P ‘2"92&’ 4,349
Fixed assets, net of depreciation i 646 1,077
o £ . . N f:
o~ Total assets Wt T8 376,979 $ 570,363
' " i"
LIABILITIES AND NET ASSETS (DEFICIT) f“"xﬂ _ R
Liabilities ey
Accounts payable e $ 664,673 $ 746,845
Income tax payable AT "{ # 7,102 18,874
Loans payable ~EF i 100,000 800,000
Total liabilities BN 771,775 1,565,719
: A o
Unrestricted net assets (deﬁclt)
Political fund -+ -'ﬁ. (418,425) (1,040,103)
Education and leglslaﬁ,ve fund 23,629 44,747
Total unresmcted nqhgs;pts (deficit) (394,796) (995,356)
Total liabilities and net assets (deficit) $ 376,979 $ 570,363

See accompanying notes to financial statements.
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w w w» - -
THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION
STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS (DEFICIT)
YEARS ENDED DECEMBER 31, 2001 aAND 2000
2001 2000
Education Education
and and
Political Legislative Political Legislative
Fund Fund Total ,_f' Fund Fund Total
REVENUE g
Contributions $ 4,642,534 3 5,907 s 4 ,648,4 1 S 4 159,630 s 7,775 $4,167,405
Interest income, net of taxes of $10,797
and $24,905 11,894 - AI‘GW % 35,107 - 35,107
Total revenue 4,654,428 5,907 dﬂ@,ﬁ i‘l 194 737 7,775 4,202,512
EXPENSES f-‘ ‘_‘.,
Candidate support " s
Single-candidate committees
Federal 902,650 - ‘:a\yoz 650 —, 1,534,600 - 1,534,600
State and local 810,523, o, WZS,# 1,023,023 - 1,023,023
Multi-candidate committees ,.\”ir‘..“‘
Federal i Ty Py, d
National party committees 30,421 ° 47N 304210 50,000 - 50,000
State and local party committees . 5000 % - f-,f 5,000 ~ 52,500 - . 52,500
_ Other political committees A2 {‘% 73,000 * - 73,000 138,000 - 138,000
Nonfederal 8 LY 'QL-.?«-
National party committees e M A—_‘;‘_,.}q‘%,SZS *;} - 19,825 60,000 - 60,000
State and local committees 1"—._';‘:";-;_-- ~ 7687280, ° - 768,280 864,610 - 864,610
Other political committees - - . * -1 1,0 - 1,000 73,500 - 73,500
Total candidate support %, 2610699 - 2,610,699 3,796,233 - 3,796,233
Administrative ) Wi 276632 25) 276,607 .. __ 461,188 - 461,188
Transfers to 3
Affiliates political committees "'.f'eﬂeul 235,438 - 235,438 94,451 - 94,451
Affiliates political committees - fion-federal 599,007 - 599,007 814,980 - 814,980
Affiliates other political activities 88,187 - 88,187 75,343 - 75,343
AFL-CIO political committees 25,470 - 25,470 70,500 - 70,500
Total transfers 948,102 - 948,102 v— 1,055,274 - 1,055,274
Other
Political consultant fees and expenses 66,707 - 66,707 34,246 - 34,246
Charitable and civic betterment contributions 91,438 - 91,438 184,254 - 184,254
Legislative and political education 39,172 27,050 66,222 114,143 - 114,143
Total other 197,317 27,050 224 367 332,643 e - 332,643
Total expenses 4,032,750 27,025 4,059,775 5,645,608 - 5,645,608
CHANGE IN UNRESTRICTED NET ASSETS {DEFICIT) 621,678 (21,118) 600,560 (1,450,871) 2,775 (1,443,096)
UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year (1,040,103) 44,747 (995,356) 410,768 36,972 447.740
End of year $_(418425) $23,629 $_(394,796) $(1,040,103) $44.747 $ (995,356)

See accompanying notes to financial statements.

F

\5«,\



THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF CasH FLows

YEARS ENDED DECEMBER 31, 2001 AND 2000

28044190736

2000

2001
CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from "
Voluntary donors and affiliates' political committees $.4,648,441
Interest income 2% 22,691
Total - . 4,671,132
Cash disbursed to s &
Candidates and candidates' political committees ra “:,i (2,6187699)
Affiliates' political committees and activities . (922,632)
Other political committees (91,692)
Charitable and civic betterment organizations *: i (91,438)
Service providers, suppliers, vendors and others ~ (405,276)
Income taxes paid ‘2?««?"%# (22,569)
Interest paid oy g (17,510)
Total Fé\ -~..$£-‘.- f.‘F“ (4,161,816)
Net cash provxded by (used 1qfoperaﬁhg activities 509,316
CASH FLOWS FROM HNANOJNG Acnvmr.s
Cash received from loan$: . ' -
Cash disbursed to repay Toaq§ (700,000)
Net cash provided.by. (used in) financing activities (700,000)
NET DECREASE IN CASH (190,684)

CASH AND CASH EQUIVALENTS
Beginning of year

564,937

End of year $ 374,253
RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY OPERATING ACTIVITIES
Change in net assets (deficit) $ 600,560
Depreciation 431
Decrease in prepaid expenses 2,269
Increase (decrease) in accounts payable (82,172)
Increase (decrease) in income tax payable (11,772)
Net cash provided by (used in) operating activities $ 509,316

See accompanying notes to financial statements.

$ 4,167,405

60,012

4,227,417

(3,796,233)
(984,774)
(70,500)
(184,254)
(314,870)
(13,800)
(17,021)
(5,381,452)

(1,154,035)

1,100,000

(300,000)
800,000

P A At A A

(354,035)

918,972

$ 564937

$ (1,443,096)
431
7
277,518

11,105

$ (1,154,035)
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2001 AND 2000

.....

NOTE1l.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ¥ ™. %
LEN N,

Method of Accounting - The Committee’s financial statepénts have been pr‘g’;xr‘ed on the

accrual basis of accounting. & A -

Administrative Expenses - Certain administratjve expense's"‘a\('::'&s_ yaid by the International

Brotherhood of Teamsters. The value of these sc:i""w:;;gls not dét‘gﬁﬂinable and is not included in

the accompanying financial statements. i ‘:)/,f\«.at

Cash and Cash Equivalents - Cashﬁfﬂ*qash cqui‘Valcnts’include all investments with original
maturities of three months or leis‘.";hCash ;gi’xd cash efjpivalents include commercial paper at cost
which approximates fair value.” "= % & dme, &

- . T, ~ ¥

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires magiagement to make estimates and assumptions that affect the
reported amounts of as! %: .and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statem@;s and the reported amounts of revenues and expenses during the
reporting period. Actual resgﬁé' could differ from those estimates.

Financial Presentation - The Committee’s financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2001 and 2000 all of the net assets and activities of the Committee were classified as
unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.
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NOTE2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(IBT).. The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who, it is believed, are in support of the objectives of
the IBT. The Committee is not affiliated with any political party. ‘th

A

NOTE3. INCOME TAX STATUS o 4 '\"“""

for "exempt function income" of a political action comrmitt a separafe segregated fund of

an exempt organization which is not a political orgamzatlon‘\ ntributions received are exempt

function income provided that the receipts are pnm ly expen r an exempt function (i.e.,

for support of individuals seeking public ofﬁce) er, net m(festment income is taxable.
,/j*m

¥ f

Included in accounts payable at December 4T *200‘T and 2000, are balances owed to the IBT from
the Political Fund and the Educatlon and Legislative Fund. At December 31, 2001 and 2000, the
Committee owed the I'BT $l8 675 and $14‘067 respectively.

Section 527 of the Internal Revenue Code provides for Eb ‘;é on from F?ﬁgal income tax
NOTE4. RELATED PARTY TR@JNSACT[ONS

NOTES. LOANS PAYABi_E._

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30, 2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan was
paid off in full during 2001.

On November 6, 2000, the Committee received a due on demand loan from Teamster's Local
Union 745 for $100,000. As of December 31, 2001, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100,000. As of December 31,
2001, the Committee’s cash in excess of FDIC insurance coverage totaled approximately
$201,000.
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NoTE 7. COMMITMENTS

The Committee has entered into.a license agreement for the use of computer software, hosting
and web access through November 1, 2003. The total amount committed under the agreement is
$203,840, of which the Committee paid $99,297 during 2001. The remaining obligation under

this agreement is as follows:

Year ending December 31,
2002 $ 71,000
2003 33,543
Total $.104,543
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REPORT OF INDEPENDENT AUDITORS

Board of Directors
The Committee for Democratic, Repubhcan,
Independent Voter Education

We have audited the accompanying statements of financial position of The Committee for
Democratic, Republican, Independent Voter Education (Committee) as of December 31, 2000
and 1999, and the related statements of activities and cash flows for the years then ended. These
financial statements are the responsibility of the Committee’s management. Our responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by the Committee’s management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our

opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2000 and 1999, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted

in the United States of America.
Jhomas ‘A‘ﬂﬂﬂy et

March 16, 2001

CERTIFIED PUBLIC ACCOUNTANTS AND CONSULTANTS

900 177H STREET, NW « WasHINGTON, DC 20006 » 202.331.9880 - 202.331.9890 FAX . www.havey.com
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See accompanying notes to financial statements.

(- THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN, -=
. INDEPENDENT VOTER EDUCATION
STATEMENTS OF FINANCIAL POSITION
DECEMBER 31, 2000 AND 1999
2000 1999
ASSETS
ASSETS P
Cash and cash equivalents $ 564,937 918,972 _--
Prepaid expenses 4,349 4356__.-
Fixed assets, net of depreciation of $1,919 and $1,488 1,077 1,508
Total assets $ 570,363 924,836
NES
LIABILITIES AND NET ASSETS (DEFICIT)
LIABILITIES
Accounts payable $ 746,845 $ 469,327
Income tax payable : 18,874 7,769
Loans payable 800,000 -
Total liabilities 1,565,719 477,096
UNRESTRICTED NET ASSETS (DEFICIT)
Political fund (1,040,103) 410,768
Education and legislative fund 44,747 36,972
Total unrestricted net assets (deficit) (995,356) 447,740
Total liabilities and net assets (deficit) $ 570,363 $ 924,836

r
-



-

® [ )
THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
(« INDEPENDENT VOTER EDUCATION .=
STATEMENTS OF ACTIVITIES
YEaRs ENDED DECEMBER 31, 2000 AND 1999
2000 1999
Education Education
and and
Political  Legislative Political  Legislative
A ) Fund Fund Total Fund Fund Total
<r
M. REVENUE ' .
(53] Contributions $ 4,159,630 $ 1,775 $4,167,405 .+ $3,739816 $10,715  $3,750,531 *
N Interest income, net of taxes of $24,905 _
-y and $8,772 35,107 - 35,107 15,996 - 15,996 :
T Total revenue 4,194,737 7,775 4,202,512 3,755,812 10,715 3,766,527
b )
¢ - Exrensss
-+ Candidate support
o] Single-candidate committees ,/
' ‘Federal 1,534,600 - 1,534,600 962,100 - 962,100
State and local . 1,023,023 - 1,023,023. - 750,261 - 750,261
Multi~candidate committees -
Fedenal
National party committees 50,000 - 50,000 35,000 - 35,000
. * State and local party committees 52,500 - 52,500 23,500 - 23,500
e Other political committees 138,000 - 138,000 42,000 - 42,000
Nonfeders!
National party committees 60,000 - 60,000 - 26,000 - - 26,000
State and local committees 864,610 - 864610 - 238436 - - 238,436
Other political committees 73,500 - 73,500 - 76,500 - - 76,500
Total candidate support 3,796,233 - 3,796,233 2,153,797 - 2,153,797
Administrative \/ . 461,188 - 461,188~ 83276 - 83,276
Transfers to
Affiliates political committees - federal 94,451 - 94,451 54,221 - 54,221
Affiliates political committees - non-federal 814,980 - 814,980 537,319 - 537,319
Affiliates other political activities 75,343 - 75,343 48,193 - 48,193
AFL-CIO political committees 70,500 - 70,500 14,900 - 14,900
Total transfers 1,055,274 - 1055274 .~ __ 654,633 - 654,633
Other
Political consultant fees and expenses 34,246 - 34,246 33,091 - 33,091
Charitable and civic betterment contributions 184,254 - 184,254 88,114 - 88,114
Legislative and political education 114,413 - 114,413 146,319 - 146,319
Total other W 332,913 - 332,913 267,524 - 267,524
Total expenses 5,645,608 - 5,645,608 3,159,230 - 3,159,230
CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT) (1,450,871) 1,775 (1,443,096) 596,582 10,715 607,297
UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year 410,768 36,972 447,740 (185,814) 26,257 159,55
End of year $(1,040,103) $44,747 § (995,356 $_410,768 $36,972 §_447,740

See accompanying notes to financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,

INDEPENDENT VOTER EDUCATION

STATEMENTS OF CasH FLows

YEARS ENDED DECEMBER 31, 2000 AND 1999

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from
Voluntary donors and affiliates’ political committees
Interest income
Refunds from vendors

Total

Cash disbursed to
Candidates and candidates' political committees
Affiliates’ political committees and activities
Other political committees '
Charitable and civic betterment organizations
Service providers, suppliers, vendors and others
Income taxes paid
Interest paid

& Total

Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans
Cash disbursed to repay loans
Net cash provided by (used in) financing activities

NET INCREASE (DECREASE) IN CASH

CASH AT BEGINNING OF YEAR
CASH AT END OF YEAR

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES
Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase in accounts payable
Increase in income tax payable

Net cash provided by (used in) operating activities

See accompanying notes to financial statements.

L 4 L}
2000 1999
$ 4,167,405 $ 3,750,531
60,012 24,768
- 10,402
4227417 3,785,701
(3,796,233) (2,153,797
(984,774) (639,733)
(70,500) (14,900)
(184,254) (88,114)
(314,870) (74,728)
(13,800) (8,125)
- (17,021) (3,765)
(5,381,452) (2,983,162)
(1,154,035) 802,539
1,100,000 -
(300,000) (300,000)
800,000 (300,000)
(354,035) 502,539

918,972

416,433

$ 564,937 $ 918972
§$ (1,443,096) $ 607,297
431 430

7 23,040

277,518 171,125
11,105 647

$ (1,154,035) S 802,539
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2000 AND 1999

NOTE1l. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Method of Accounting - The Committee’s financial statements have been prepared on the
accrual basis of accounting:

Administrative Expenses - Certain administrative expenses are paid by the International
Brotherhood of Teamsters. The value of these services is not determinable and is not included in
the accompanying financial statements.

Cash and Cash Equivalents - Cash and cash equivalents include all investments with original
maturities of three months or less. Cash and cash equivalents include commercial paper at cost
which approximates fair value.

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Committee’s financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2000 and 1999 all of the net assets and activities of the Committee were classified as

unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following
estimated useful lives of the assets, generally five years.
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NOTE2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(IBT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election to public office. Contributions
disbursed by the Committee are used to support candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed to assist, by means of direct financial
contributions, candidates for public office who, it is believed, are in support of the objectives of
the IBT. The Committee is not affiliated with any political party.

NOTE3. INCOME TAX STATUS

Section 527 of the Internal Revenue Code provides for the exemption from Federal income tax
for "exempt function income" of a political action committee that is a separate segregated fund of
an exempt organization which is not a political organization. Contributions received are exempt
function income provided that the receipts are primarily expended for an exempt function (i.c.,
for support of individuals seeking public office). However, net investment income is taxable.

NOTE4. RELATED PARTY TRANSACTIONS

Included in accounts payable at December 31, 2000 and 1999, are balances owed to the IBT from
the Political Fund and the Education and Legislative Fund. At December 31, 2000 and 1999, the
Committee owed the IBT $14,067 and $12,459, respectively.

NOTES. LOANSPAYABLE

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30, 2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan is
secured by the Committee’s accounts receivable, bank deposits, and general intangibles. During
the year 2000, the Committee paid $317,021 in principal and interest on the loan.

On November 6, 2000, the Committee received a due on demand loan from Teamster’s Local Union 745

for $100,000. As of December 31, 2000, the entire balance remained outstanding.

NOTE6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100,000. As of December 31,
2000, the Committee’s cash in excess of FDIC insurance coverage totaled approximately
$365,000.
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Command ==a> IMI1

Account

Page 01 of 02 11/04/02

ACCOUNT INFORMATION

Prod Type 849 CASH MANAGEMENT FUND ACC

Status 00-NORMAL

DEMOCRAT REP IND VOTER EDUCATION (DRIVE)
ATT: ACCOUNTING DEPARTMENT

25 LOUISIANA AVE NW
WASHINGTON DC

MMDA? YES
Charge Card? NO
Spec Inst? YES
NSF Today? NO
OD Today? NO
Bal Hist? NO

Bal Hist Ret 0
Cont Kite Days 0
MTD Kite Days 0
Stop Pay 0
PF1-Fwd PF4-Hist
TSIMMSE1 IMOOS1 I:

20001

Dt Opened

Dt Lst Cust Actv
Dt Lst Dep

Dt Lst Maint

Sign? N Loc Nbr

10/01/99
11/01/02
11/01/02
05/30/02

TiN: cd 1 Nor [

Number Amt Xfers
Number Ck Items
OD Limit

0
0

9999939999999.99

15:23:10

MSGS: MTY.STP.HLD.ACT.
System Type 013-COMMERCIAL
--- BALANCES ---

Cust Balance
Memo Balance
DDA Balance
Loan Balance
Sav Balance

Bank Unavail
Cust Unavail
Min DDA Bal
Avg Coll Bal
MTD Avg Bal
Last Dep Amt
Chrg Off Amt

Cyc Accrd
Proj Accxd

PF5~-Redisp PFl2-Help PF14-S/H Ing
FILE MAINTENANCE HAS OCCURRED TODAY

367316 .93
365168.93
767003.93
0.00
0.00

gt (0

0.60
110754.00
0.00
365068.00
767003.00
675.00

0.00

INTEREST ----
99.479181
99.480000

ARG T S ho g

18T

Date: 11/4/C2 Time:

4:21:55 PM




